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Introduction

MEMORANDUM

TO: County Council
FROM: \(( Michael Faden, Senior Legislative Attorney
SUBJECT: Introduction: Expedited Bill 20-06, SoccerPlex — Lease Amendments

The Council President, at the request of the Maryland-National Capital Park and Planning
Commission, intends to introduce Expedited Bill 20-06, SoccerPlex — Lease Amendments, on
May 25, 2006. A public hearing is scheduled for June 13 at 7:30 p.m.

The memo from Planning Board Chair Berlage on ©3-6 outlines the changes in the

existing lease made by the attached lease amendments. The lease has been amended twice since
it was originally approved in 1999 (see Emergency Bills 21-99, 12-00, and 31-02).

This packet contains: Circle #
Expedited Bill 20-06 1
Memo from Planning Board Chair 3
Planning staff memo 7
Lease showing amendments 13
Testimony of Montgomery Soccer Foundation 81
News article re Planning Board hearing 97
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Expedited Bill No. 20-06

Concerning: SoccerPiex - Lease
Amendments
Revised: 5-23-06 Draft No. _1

Introduced: _ May 25, 2006
Expires: _ November 25, 2007
Enacted:

Executive:

Effective:

Sunset Date: _None

Ch. , Laws of Mont. Co.

COUNTY COUNCIL
FOR MONTGOMERY COUNTY, MARYLAND

By: Council President at the request of the Maryland-National Capital Park and Planning
Commission

AN EMERGENCY ACT to approve amendments to a certain ground lease between the

Maryland-National Capital Park and Planning Commission and the Maryland Soccer Foundation
Inc. for certain land at South Germantown Recreational Park

By adding to '
Laws of Montgomery County 2006

Boldface Heading or defined term.
Underlining Added to existing law by original bill.
[Single boldface brackets] Deleted from existing law by original bill.
inj Added by amendment.
[[Double boldface brackets]] Deleted from existing law or the bill by amendment.
oot Existing law unaffected by bill.

The County Council for Montgomery County, Maryland approves the Jollowing Act:
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ExPEDITED BiLL NO. 20-06

Sec. 1. Lease Approval. As required by state law, the County Council
hereby approves the attached amendments to the ground lease for a period longer
than 20 years between the Maryland-National Capital Park and Planning
Commission and the Maryland Soccer Foundation Inc. for certain land at South
Germantown Recreational Park.

Sec. 2. Expedited Effective Date. The Council declares that this
legislation 1s necessary for the immediate protection of the public interest. This

Act takes effect on the date when it becomes law.

Approved:
George L. Leventhal, President, County Council Date
Approved:
Douglas M. Duncan, County Executive Date

This is a correct copy of Council action.

Linda M. Lauer, Clerk of the Council Date
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TO: George Leventhal, President = %gr_ﬂ_
. O <<
Montgomery County Council o F"?ﬂ
_ s g
FROM: Derick Berlage, Chairman wt =
Montgomery County Planning Board ~
SUBJECT:

Amended and Restated Lease With Maryland Soccer Foundation

This memorandum transmits the Amended and Restated Lease (Lease) between M-NCPPC
and the Maryland Soccer Foundation {MSF) for review and approval by the County

Council. The Planning Board has had a number of work sessions on the lease and held a

closed session regarding the financial information provided by MSF followed by a public
work session including testimony on May | lth.

Changes in the lease were proposed by the Maryland Soccer Foundation (MSF) in order to
create more capacity for games through expansion of facilities as envisioned in the original
lease; incorporation of artificial turf and lighting on new fields; changes in requirements for

resting fields and times of operation. The Commission has proposed changes that
strengthen the reporting and oversight provisions of the lease.

The substantive changes in the lease are summarized below. Our staff will be available for
discussion of all of the issues as you review this lease.

Governance

M-NCPPC will have a voting member of the MSF goveming board. The Board will make

the decision on who that person is after the lease is finalized by the County Council.
(Section 23(e)).

The advisory committee of the MSF will consist of the member clubs. (Section 2 (b) page 7
and Section 13(b}))

MSF will participate in the South Germantown Recreational Park advisory board when
established by the Department of Parks. (Section 13(h)).

Montgomery County Planning Board. 8787 Georgia Avenue, Silver Spring. Maryiond 20910
Phone: (301} 495-4605, Fax: (301} 495-1320. £E-mail: mcp-chairman@mncppCc-mMc.Org, www.mncopc-mc. or@
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Purpose of Lease and Use of SoccerPlex

The purpose of this Lease is to develop and maintain a premier facility to meet the needs of
the Montgomery County and the Maryland soccer communities by leveraging the assets of
both the public and the private sectors, while preserving the interests of each; to provide
quality soccer fields that are accessible and affordable to the public, while assuring the
financial viability of the facility. Meeting the needs of the Montgomery County and the
Maryland soccer communities will be determined based on MSF’s Field Usage Allocation
Guidelines, with minimum criteria established by the Commission, including i) preference
to upcounty, Montgomery County and Maryland recreational leagues who use the
SoccerPlex during the outdoor seasons, balanced against the ability of new, viable and
active clubs to gain access to the SoccerPiex, ii) payment of use fees (unless scholarships
are awarded) based maintenance and operating costs, and iii} all users must agree to a form
of dispute resolution between the user and the MSF. (Section 6(a))

Allocation of games

Allocation criteria are enumerated in the lease and the Board will review and approve the
guidelines established by MSF to implement the criteria. (Section 6 (a)).

Hours of Operations

The hours of operation for the fields has been expanded to begin at 7 AM and end at 11
PM. There is a provision that requires that when scheduling games the location of the field
and impact on the surrounding community will be given consideration. (Section 13(b)(9))

Reserve Funds

Reserve requirements were expanded to include Capital in the amount of $450,000, and
Turf Replacement, and Operating reserves in amounts deemed sufficient by MSF. (Section

14(a)(3)).

Costs

The Board will review the fees, but will not approve them. The Board is able, should they
so determine, to seek funds to lower the fees. (Various Sections)

Operating Restrictions

Field resting requirements, hours of operations, restrictions on number of games, and other
similar operating restrictions are limited based on the maximum allowable level of traffic
with regard to the road network surrounding and within the Park. (Various Sections)
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Traffic and Parking Management Plan

All tenants or other primary users of the Park, including the MSF and the Commission will
enter into a Traffic and Parking Management Plan for the coordination of events and
activities in the Park so that such use stays within the approved traffic standards. (Section

13(a))

Additional Improvements to SoccerPlex

MSF can use the proceeds from revenues eamed at the SoccerPlex to construct additional
improvements, such as additional bleachers seats at the Championship Field, an additional
indoor field, lighting and/or artificial turf for the Soccer Fields designated as Soccer Fields
9,10, 12, 13, 14, 15, 16, 17, 18, 19 and 20, additional comfort stations, and outdoor picnic
shelters, all subject to and in accordance with County approval and permitting processes.
(Section 14(c))

Construction of Phase 2 Improvements

All conditions precedent to the right of the MSF to commence Phase Il construction have
been met, except the amendment to public funding to shift responsibility to the Commission
to relocate the Baseball Field C (which will be set off against Phase 3 infrastructure
funding) and appropriation by the County Council. (Section 7(b))

Construction of Phase 3 Improvements

Before it can begin construction of Phase 3, MSF must provide evidence that i) it holds
sufficient funds for the payment of the cost of such construction, ii) that the Traffic
Standards a) have not been exceeded as a result of Phase 2, and b) will not be exceeded as a
result of Phase 3, (ii1) Baseball Field C has been completed and is ready for use, and (iv) the
County Council has approved the funding for Phase 3. (Section 7(c))

Park Maintenance Facility

MSF shall have the right to use space in the Park Maintenance Facility without charge
except for its proportionate share of the electricity. (Section 9(c))

MSF Reporting to Commission

In addition to standard financial reporting to the Commission, such as audited financial
staternents and operating projections, each year, MSF shall make a presentation to the
Planning board of its operation of the SoccerPlex during the preceding calendar year,
including, 1) how it is meeting the needs of the Montgomery County youth soccer programs
and recreation leagues, ii) any community outreach activities, iit) fees, and iv) actual and
anticipated game allocations. (Section 15)
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Default by Foundation

Default provisions were expanded to include tightened requirement of MSF to meet the
needs of the Montgomery County and the Maryland soccer communities by providing
quality soccer ficlds that are accessible at reasonable fees to the public. A finding of the _
Montgomery County Planning Board that the MSF is failing to meet the stated purpose will
put MSF in default. (Section 25) :
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Memorandum

TO: The Montgomery County Pianning Board

VIA: Mary Bradford, Director of Parks L V’%

FROM: Bill Mooney, Acting Deputy Director

SUBJECT: Amended and Restated Ground Lease for the operation of the
SoccerPlex and South Germartrwn Recreational Park

Recommendation: Approval of the Restated Lease after resolution of several
issues as detailed below and approval to transmit lease to the County Council for
review and action.

The attached Amended and Restated Lease for the operation of the Soccerplex
at South Gemantown Recreational Park is submitted for approval by the
Planning Board. Changes in the lease were proposed by the Maryland Soccer



The amended and restated lease reflects staffs' recommendations after
consultation with the Planning Board on all of the issues. Staff and MSF are in
agreement on all of the issues in the lease with the exception of one. In the
provision of the lease which requires that the current advisory board of the MFS
be maintained, staff recommends that three members be added to that board;
one from the Parks and two from the cornmunity (which can be accomplished if
the community member is on either the governing board or the advisory board).
MSF feels that the advisory board should be comprised only of the clubs who use
the SoccerPlex. (ref 2.b. and 13.f)

Below is a summary of proposed substantive revisions:
Note: Many of the proposed revisions to the Lease are not included in the

following summary are clean up of provisions/requirements which are no longer
applicable or which have already been fulfilled,

dvi nd Community In \ 13.e]. The Advisory Board
must be maintained to advise MSF on use of the Soccer Fields, Field-Use Fees
and, and any other matters that impact the continued successful operations of
the SoccerPlex. Board members will include representatives from the
Commission, users of the SoccerPlex, including the organized soccer clubs, and
neighboring communities to the Park.

MSF Board [23.6]. MSF agrees to confer membership on its governing board by
providing one voting seat to a member selected by the Commission.

e and U ' a]. The purpose of this Lease is
to develop and maintain a premier facility to meet the needs of the Montgomery
County and the Maryland soccer communities by leveraging the assets of both
the public and the private sectors, while preserving the interests of each: to
provide quality soccer fields that are accessible and affordable to the public,
while assuring the financial viability of the facility. Meseting the needs of the
Montgomery County and the Maryland soccer communities will be determined
based on MSF's Field Usage Allocation Guidelines, with minimum criteria
established by the Commission, including ) preference to upcounty, Montgomery
County and Maryland recreational leagues who use the SoccerPlex during the
outdoor seasons, balanced against the abiiity of new, viable and active clubs to
gain access to the SoccerPlex, il) payment of use fees (uniess scholarships are
awarded) based maintenance and operating costs, and iii) all users must agree
to a form of dispute resolution between the user and the MSF.

Operating Restrictions [various Sections}. Field resting requirements, hours
of operations, restrictions on number of games, and other similar operating
restrictions are limited based on the maximum aliowabie level of traffic with
regard to the road network surrounding and within the Park. :

Proposed Revisions to SoccerPlex Lease

Page 2 of 6



Traffic and Parking Management Plan [13.a]. All tenants or other primary
users of the Park, including the MSF and the Commission will enter into a Traffic
and Parking Management Plan for the coordination of events and activities in the
Park so that such use stays within the approved traffic standards.

Additional Improvements to SoccerPlex [14.c]. MSF can use the proceeds
from revenues eamed at the SoccerPlex to construct additional improvements,
such as additional bleachers seats at the Championship Field, an additional
indoor field, lighting and/or artificial turf for the Soccer Fields designated as
Soccer Fields 9, 10, 12, 13, 14, 15, 16, 17, 18, 19 and 20, additional comfort
stations, and outdoor picnic shelters, all subject to and in accordance with
County approval and permitting processes.

Construction of Phase 2 Improvements [7.b]. All conditions precedent to the
right of the MSF to commence Phase |l construction have been met, except the
amendment to public funding to shift responsibility to the Commission to relocate
the Baseball Field C (which will be setoff against Phase 3 infrastructure funding).

Construction of Phase 3 improvements [7.c]. Before it can begin construction
of Phase 3, MSF must provide evidence that i) it holds sufficient funds for the
payment of the cost of such construction, i) that the Traffic Standards a) have
not been exceeded as a result of Phase 2, and b) will not be exceeded as a
result of Phase 3, (iii) Baseball Field C has been completed and is ready for use,
and (iv) the County Council has approved the funding for Phase 3.

Park Maintenance Facility [9.c]. MSF shall have the right to use space in the

Park Maintenance Facility without charge except for its proportionate share of the
electricity

Sponsorships and Naming Opportunities [1 1]. MSF shall have the right to
offer sponsorships without Commission approval, but naming rights require
Commission approval.

Licenses or Concessions [23.c]. MSF has the right to grant licenses and
concessions for retail, food and other permitted uses aliowed under the Lease
without the necessity of obtaining the consent or permission of Commission,
subject to permitting as may be required by law. The licensees or
concessionaires may distribute their products anywhere within the SoccerPlex
and such products shall be superior quality and have sufficient quantity to serve
the users of the SoccerPlex.

MSF Reporting to Commission [15]. In addition to standard financial reporting
to the Commission, such as audited financial statements and operating
projections, each year, MSF shall make a presentation to the Planning board of
its operation of the SoccerPlex during the preceding calendar year, including, i)

Proposed Revisions to SoccerPlex Lease -
Page3 of 6



how it is meeting the needs of the Montgomery County youth soccer programs
and recreation leagues and ii) actual and anticipated game allocations. Further,
the Commission has the right to audit and inspect MSF’s books under certain
circumstances.

ult by Foundatio - Default provisions were expanded to include
tightened requirement of MSF to meet the minimum criteria for field usage
allocation. A finding of the Montgomery County Planning Board that the MSF is
failing to meet the criteria will put MSF in defautt.

Other Issues:

County Council staff in a recent memorandum circulated to Council members has
raised several issues. This section of the staff report provides information of how
those issues are addressed in the lease (Council staff comments are in italics; M-
NCPPC comments follow and are indented):

Fee schedule. MSF should submit fo the Planning Board the Jee schedule for the
pending season at least 3-4 months before facility use agreements will be sent to leagues.
Planning Board review should focus on whether fees are equitable across leagues and
necessary 1o cover operating costs and debt. (Staff notes that if the Board determines
that the fees are both equitable and necessary to cover costs, but still exorbitant, it could
consider whether to recommend a County subsidy to reduce Jees.)

Section 15 (b} states in part: “On or before December 20 of each calendar year,
Foundation shall provide to Commission, for review and comment, (1) operating
projections for the forthcoming calendar year, (2) its Field Usage Allocation
Guidelines, and Field-Use Fees for use of the Soccer Fields and for the Indoor
Multi-Purpose Facility for the forthcoming calendar year, and actual usage and
fees for the previous year, (3) a comparison of the past year’s projections and
actual figures, . . .”

The board review will result in a finding as stated in the recommendation.

Allocation Formsla. MSF should present, for Planning Board approval, a SJormula for
calculating the number of games each league is eligible for in the coming year. Staff
suggests the following: For each league with a majority County soccer players,
determine what percentage that league represents of the total rumber of soccer players
in County leagues and assign them that percentage of total games. Actually calculation
of league allotments should be updated periodically (once each year?) so that new
leagues have the opportunity for a greater percentage of games as they grow. This
formula should assure that specific leagues are not arbitrarily Javored, but would also
allow new leagues an opportunity to play at the SoccerPlex. The SoccerPlex should also
reserve a small number of games for programs for the economically disadvantaged. If
there are no interested entities, these games can be permitted to other users.

Proposed Revisions to SoccerPlex Lease
Page d of 6



As described above, Section 15(b)(2) requires reporting on field use guidelines for
review and comment. The lease has in section 6(3) the following criteria for field
allocation: “Other than Tournament play, the majority (at least fifty-one percent
(51%)) of the combined use of the Indoor Multi-Purpose Facility and the Soccer
Fields shall be for sports-related activities and shall be primarily for the use of
Montgomery County and Maryland soccer communities, with preference to
upcounty teams for Saturday play during Outdoor Soccer Seasons.
Notwithstanding, this obligation shall not apply in the event sports-related users
are not contracting for use of the Indoor Multi-Purpose Facility and the Soccer
Fields.”

Timing of Facility Use Agreements.

Predictability is essential — both for MSF who must book fields and for the leagues that
need ample time to consider options and convene meelings of their Boards of Directors.

® Once fees are set and the allocation formula is used to calculate the number
of games each league is entitled to, County soccer leagues should received
Jacility use agreements well in advance of the season, with at least 30 days
turn-around time. (Since the Planning Board will review the costs and
allotment calculations, the leagues should have additional notice of fees and
numbers of games.)

o I County leagues to do not return the Jacilin-use agreements within the
predetermined time period, MSF should be free to reassign time fo other
leagues, providing a preference to in-County leagues with a majority of
County players.

Staff agrees with this concept, which is covered in the allocation guidelines that
require that users “honor the terms and conditions of contracts and meet the
published deadlines.” The Planning Board will review these guidelines each year.

Tournaments

Reviews of the cost and allocation of games should also consider policies related to
tournaments. Tournaments provide an opportunity for significant income and it is
unclear to staff whether these opportunities should continue to be given to leagues (and if
50, the Plarming Board’s role in determining whether the tournaments are fairly assigned
to different leagues) or whether MSF should operate all tournaments and use the
proceeds to help pay debi service.

Staff concurs that the issue of tournaments is a significant issue but believes that it
is addressed in the lease. MSF has the ability to schedule tournaments, which can
include additional tournaments. The current tournament schedule is comprised of
events with historic operators and should be dealt with between the MSF and the
clubs.

Proposed Revisions to SoccerPlex Lease
Page 5 of 6



Staff recommends that a predictable schedule be established. For example

September 1: MSF submits cost and allocation calculation to the Planning Board
Jor the following fall season.

Planning Board reviews fees and allocation policy by December 5.

MSF submits fall facility use agreements to leagues by February 1

Leagues required respond to MSF with written agreements by March 1.

After March 1 MSF may contact County leagues that want more games than
allotted. If no County leagues are interested in additional games, MSF may
contact out-of-County leagues. :

These dates should be set to allow MSF to fully book all fields and therefore the time
1able may need to be adjusted earlier 10 assure that MSF has sufficient time to contact
alternative leagues if County leagues do not wish to use their full allocation,

Section 15(b) (5) also requires as part of the reporting “a calendar showing the
actual uses of the SoccerPlex the previous year all uses scheduled at the
SoccerPlex for the upcoming year, and (6) any other information reasonably
requested by Commission.” It is expected that the calendar would cover these
dates as described above.

Attachments:

Amended and Restated Lease
Testimony of MSF from Board worksession

Proposed Revisions to SoccerPlex Lease
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AMENDED AND RESTATED GROUND LEASE
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Exhibit A, Site Plan of South Germantown Recreational Park
[§§ 1(a)(1) and 2(wwxg)]

Exhibit A-1. Legal Description of Premises [§ 2(hhhjij)]

Exhibit B.  List of SoccerPlex Improvements and Park Infrastructure
Improvements [§§ 2(wwxX) and 2(eeegga)]

Exhibit C. Certificate of Commencement [§ 4(a)]

Exhibit D.  [Intentionally Omitted]

Exhibit E. Portions of Water and Sewer Infrastructure North of Schaeffer
Road to be Maintained by Foundation and Commission [§ 9]

Exhibit F, [Intentionally Omitted)

Exhibit G. Transportation Management and Traffic Operations Plan [§ 10(e)]

Exhibit H-1.  SoccerPlex Traffic Generation Rates [§§ 13(d)(2) and 13()]

Exhibit H-2. Non-Soccer Facility Traffic Generation Rates [§§ 13(a) and 13(9)]

Exhibit H-3. Traffic Counting Procedures [§§ 13(d)(2)]

Exhibit . [Intentionally Omitted)

Exhibit J. Reserve Fund Payment Schedule [§ 14(a)(4))

Exhibit K. Water Monitoring Program [§ 17]

Exhibit L. [Intentionally Omitted]}

Exhibit M.  Commission Self Insurance Agreement [§ 20]

Exhibit N. Description of the Indoor Multi-Purpose Facility Area [§ 24(a)]

Exhibit O-New-LeaseProvisions,__ Traffic  Standards [§§ 23tb)—end
25te2(www)] [Note: This is the only exhibit that was not
included i the Exjsting | ]

AMENDED AND RESTATED GROUND LEASE

This Amended and Restated Ground Lease (this “Lease”) is between MARYLAND-
NATIONAL CAPITAL PARK AND PLANNING COMMISSION, a body corporate and politic
(“Commission”), and MARYLAND SOCCER FOUNDATION, INC., a Maryland non-profit
corporation (“Foundation™), and amends and restates a Ground Lease Agreement (the “Basic
Lease™), dated June 28, 1999, between the Commission and the Foundation, as amended by an
Amendment to Ground Lease Agreement (the “First Amendment”), a Second Amendment to
Ground Lease Agreement (the “Second Amendment”), dated June 15, 2000, and a Third
Amendment to Ground Lease Agreement (the “Third Amendment”), dated October 29, 2002 (the
“Third Amendment”), (together with the Basic Lease, the First Amendment, the Second
Amendment, and the Third Amendment, the “Original Lease”).

WITNESSETH
WHEREAS, Commission and Foundation entered into the Original Lease, covering

approximately 162 acres in the South Germantown Recreational Park, Germantown, Maryland;
and

=)
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WHEREAS, the parties wish to amend and restate the Original Lease to correct, modify
or clarify certain of its provisions.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree to amend and restate the Original Lease as follows (terms used herein and not elsewhere
defined herein are used as defined in Section 2):

1. Introductory Provisions.

(a) Fundamental L ease Provisions. Certain fundamental Lease provisions are
presented in this Section in summary form solely to facilitate convenient reference by the parties
hereto, and while they may be material conditions or provisions, enumeration herein is not
indication of a definition of a material condition or provision:

1. Premises Approximately 162
acres in [See Section 3
the South Germantown and Exhibit A]

Recreational Park,
Germantown, MD

2. Lease Commencement Date  December 2, 2000
3. Lease Term 25 years
commencing on the [See Section 4]

Lease Commencement Date,

plus two (2) optional extension terms,
the first extension term of five (5)
years and the second extension term of
ten (10) years, but in no event shall the
Lease Term exceed 40 years

4, Base Annual Rent $1.00 [See
Section 5]

5. Commission’s Notice Address The Maryland-National Capital
' [See Section 32]
Park & Planning Commission
2200 Brunett Avenue
Silver Spring, Maryiand 20901
on: Di f Parl

'ith a

The d-National Capital
Park & Planning Commissicn
6611 Kenilworth Avenue

7
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6. Foundation’s Notice Address
Section 32]
7. Lease Execution Date

Riverdale, Maryland 20737
Attention: General Counsel

Maryland Soccer Foundation, Inc. [See

with a copy to:

Maryland Soccer Foundation, Inc.
4903 Auburn Avenue
Bethesda, Maryland 20814

and a copy to :

Washington, DC 20036-5339
Attn: Lewrence-A—Shulmean—EsquireSean W,
Qlvan

Date of execution of the Lease by the
last party to execute the Lease

(b)  References and Conflicts. References appearing in Section I(a) are
intended to designate some of the other places in the Lease where additional provisions
applicable to the particular fundamental Lease provisions appear. These references are for
convenience only and shall not be deemed all inclusive. Each reference in this Lease to any of
the fundamental Lease provisions contained in Section 1(a) shall be construed to incorporate all
of the terms provided for under such provisions, and such provisions shall be read in conjunction
with all other provisions of this Lease applicable thereto. If there is any conflict between any of
the fundamental Lease provisions set forth in Section I(a) and any other provisions of the Lease,

the latter shall control.

GENBUS/401188.2
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(c) Exhibits. The following drawings and special provisions are attached
hereto as exhibits and hereby made a part of this Lease:

Exhibit A. Site Plan of South Germantown Recreational Park
[§§ 1(a)(1) and 2(wwxx)]
Exhibit A-1. Legal Description of Premises [§ 2(kkhjjj)]
Exhibit B. List of SoccerPlex Improvements and Park Infrastructure
- Improvements [§§ 2(xx) and 2(eeeggg)]
Exhibit C. Certificate of Commencement [§ 4(a)]
Exhibit D. [Intentionally Omitted]
Exhibit E. Water and Sewer Infrastructure North of Schaeffer
Road to be Maintained by Foundation and Commission [§ 9]
Exhibit F. [Intentionally Omitted]
Exhibit G. Transportation Management and Traffic Operations Plan [§ 10(e)]
Exhibit H-1. SoccerPlex Traffic Generation Rates [§§ 13(d)(2) and 13(f)]
Exhibit H-2. Non-Soccer Facility Traffic Generation Rates [§§ 13(a) and 13(f)]
Exhibit H-3. Traffic Counting Procedures [§§ 13(d)(2)]
Exhibit L. [intentionally Omitted)
Exhibit J. Reserve Fund Payment Schedule [§ 14(a)(4))
Exhibit K. Water Monitoring Program {§ 17]
Exhibit L. [Intentionally Omitted)
Exhibit M.  Commission Self Insurance Agreement [§ 19]
Exhibit N. Description of the Indoor Multi-Purpose Facility Area [§ 24(a)]

Exhibit O.  Newtease-Provistens raffic Standards [§§ 23¢b)-and
25tel(www)] [Note: This is the only exhibit that was not
included in the Exjsting 1 ease.]

2. Definitions. For purposes of this Lease, Commission and Foundation hereby
agree that the following terms shall have the indicated meanings:

(a) “Additional Rent” means all sums of money or charges required to be
paid by Foundation to Commission under this Lease other than Base Annual Rent, whether or
not such sums or charges are designated as “Additional Rent”.

(b) “Advisory Comxruttee ‘means the SeeeeFHex——Adwsory Commxttee-

EM@MMM to adv1sc Foundatlon use of the
SoccerFlelds Field-Use pr-determining-SoceerField-usage-allocation—o

{c) “Affiliated Organization” means—an—organtzation—which—pays—an
Affiliated-Organization-Assessmentto-Foundation:[Jptentionally deleted.)

I
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(d) “Affiliated Organization Assessment” mems—%h&t—&nﬂaal——asaessmem

(e) “Base Annual Rent” shall have the meaning set forth in Section 1(a)(4).

) “Baseball/Softball Fields” means the fields in the Park designated by the
Commission for use for the playing of baseball and/or softball by the public. The
Baseball/Softball Fields are shown as Fields C, D, E and F on the attached Exhibit A.

(8) “Business Day” means any Monday through Friday, except any
Commission-authorized holiday. On or before January 1 of each calendar year, or as soon as
practicable after adoption by Commission, Commission shall provide, in writing, its list of
holidays to Foundation. If Commission fails to timely provide such list, the Commission-
authorized holidays for the prior calendar year shall be deemed to be the Commission-authorized
holidays for the forthcoming calendar year.

(h)  “Capital Improvements” means the Indoor Multi-Purpose Facility and
related improvements and the hﬁ@*@ﬂ%ﬂiﬁ—lﬁ&d—m—&eﬂeﬂ—%}(—l—}—emfmmmg

lmprovements, only:

(1) “Capital Repairs” means those repairs and replacements to the Capital
Improvements and any Improvements Foundation is obligated to maintain under Section 9 of this
Lease, which will have a useful life beyond the year in which the improvement, repair or
replacement is made or which will prolong the life of the SoccerPlex, based upon generally
accepted accounting principles, consistently applied.

10
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G4) “Casualty” means a fire or other casualty which damages or destroys the
SoccerPlex Improvements and/or the Park Infrastructure Improvements.

k) “Central Park” means the area of the Park within the LeopReadCentral

() “Certificate of Commencement” means the certificate, in the form of the
attached Exhibit C, to be executed by the parties pursuant to Section 4(a) of this Lease.

(mn) “Championship Field” means that Soccer Field located in the SoccerPlex
and designated by Foundation as the Championship Field with bleacher seating for up to 3;200
peopieZ.30Q people, but in no event greater tha amount_that jolate the Tra
Standards. The Championship Field is shown as Field 11 on the attached Exhibit A.

(ro) “Comfort Statlons” means those fully-enclosed permanent facilities
located in the Premises and serving the SoccerPlex, containing restrooms and related equipment
(shown as Comfort Stations 1 through 4 on the attached Exhibit A).

(ep) “Commission” means the Maryland-National Capital Park and Planning
Commission, a body corporate and politic created and existing under the laws of the State of
Maryland with the full legal right, power and authority to enter into agreements for the
development, maintenance and operation of park facilities in Montgomery County, Maryland.

(p0) “Community Facilities” means those facilities and areas to be provided in

the Park for community and regional use that are not-revenue-producing—as—authorzed—in
a9 3 M

Maorulaond Sinta Caoda A Artiala S6-101 F - nlavuorann £330 s
vrary it L=ge sy Coac PR 7 1ot = AR RTE ATy~ Py ErOuTtys et oartiay

(¢) “Community Soccer Fields” means soccer fields designated for use and
enjoyment by the public, and shown as Fields A and B on the attached Exhibit A. The
Community Soccer Fields are not “Soccer Fields” for purposes of this Lease.

(r)9)  “Contractor” means an individual, firm, corporation or other entity
awarded a contract for the construction in the Park by Commission or Foundation.

(st)  “Cost of Construction” means the cost of the design, permitting and
construction of the lndeorMulti-P Se thity—and—related—improvements—and—tha(an;
Improvements- :

' -whi , limited to the following;

{1}  &3———construction costs covered under a general contract of
construction

(2)  ¢—site improvements for the building including site grading
and pad preparation, sidewalks, landscaping, signage, utilities and phone systems

21l



(3)  t#—fixtures and equipment to be located within the building or
on the adjacent exterior plaza area,

(4)  @v—interest during the period of construction

(3)  9—all design and consulting services required to design and
construct the improvements above

(©) e¢r—cost of water for irrigation of Soccer Fields during
construction.

“Cost of Construction” shall not include any fees, compensation or other amounts paid to
any entity controlled by Foundation, which are not bona fide and commercially reasonable or
which are in excess of those which would be payable in an arm’s length relationship.

(m) “Council*—means—the—County—Couneil—of—Meontgomery—County:
" means the County Council of Montgomery County, Maryland.

(W) __“Days” means calendar days, unless specific reference is made to
Business Days.

(wy) “Dlrector of Pﬂfk—ﬂﬂdw means the Director of Park-and
PlanningParks for the Comm Park or his/her designee.

(¥y) “Event of Default” shall have the meaning set forth in Section 25(a).

(32) “Extension Term(s)” means two (2) optional terms following the Initial
Term, the first such extension term for ﬁve (5) yea.rs and the second such extension term for ten
(10) years provxded however that : : ere

0 ' ) 2 ) the second Extensmn Term sh shall be less than ten ( 10)
years 1f necessary to make the tota] Lease Term a forty (40) year period,_but 1o more.

(zaa) “Field-Use Fee” means that fee as may be established by Foundation from

time to time, and charged by Foundation to-persons-wheo-are-net-Affiliated-Organizations—for

using a Soccer Field in the SoccerPlex.

{cg) “Foundation” means the Maryland Soccer Foundation, Inc., a Maryland

non-profit corporation, organized as a 501(c)(3) corporahon—ee&s&s%me—ef——eeﬁ&m—seeee;
organizations-and-others,



_ (bbdd) “Governmental Authorities” means all public officials, agencies,
municipalities, counties and courts having jurisdiction over the Park.

(eegg) “Hazardous Material” means any hazardous or toxic substance, material,
or waste including, but not limited to, those substances, materials, and wastes listed in the United
States Department of Transportation Hazardous Materials Table (49 CFR 172. 101) or by the
Environmental Protection Agency as hazardous substances (40 CFR Part 302) and amendments
thereto, or such substances, materials, and wastes that are or become regulated under any
applicable federal, state, or local law, ordinance, or regulation including, but not limited to, the
Resource Conservation and Recovery Act, the Toxic Substances Control Act, the
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA” or
“Superfund”), the Clean Air Act, and the Clean Water Act.

(edff) “Hours of Operation” means the time period when the SoccerPlex is
open to the public.

(eegg) “Improvements” means the Park Infrastructure Improvements and the
SoccerPlex Improvements.

(fhh) “Indoor Multi-Purpose Facility” means that building located in the
SoccerPlex initially containing two (2) soccer fields, and with the potential to contain a third (3'%)

soccer field, subject to Council approval of such third (3") field through an amendment to the
PDF.

(gel) “Indoor Multi-Purpose Facility Area” means the area within the
Premises which is described on the attached Exhibit N.

(#hi) “Initial Term” means the period commencing on the Lease Execution

Date and ending December 31, 2025, which is twenty-five (25) years after the Lease
i danee-with-Md—Ann—Code-Ar-—28-§ s 3 H-the

Commencement Date

ase-Commencement Date-is-otherthanthe-i day-ot-a-calendar-menth;plus the number
of days from the day of the month on which the Lease Commencement Date falls to the last day
of such month.

(#kk) “Institutional Lender” means a savings bank, a savings and loan
association, a commercial bank or trust company (whether acting individually or in a fiduciary
capacity), a pension or retirement fund, an insurance company organized and existing under the
laws of the United States or any state thereof, a real estate investment trust existing in
compliance with Sections 856 through 860 of the Internal Revenue Code of 1986, as amended;
provided, that each of the above entities shall qualify as an Institutional Lender within the
provisions of this definition only if it (1) is qualified to do business in the State of Maryland, (2)
has a net worth of not less than $100,000,000, determined in accordance with generally accepted
accounting principles, as reflected in its most recent annual financial statements, which financial
statements are audited by a nationally recognized independent accounting firm and delivered to
Commission for review, and (3) is approved by Commission’s Secretary-Treasurer, which
approval shall not be unreasonably withheld and shall be transmitted to Foundation within ten
(10) business days after Foundation’s request therefor. “Institutional Lender” shall also mean

=13
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any other entity meeting the criteria set forth in clauses (1), (2) and (3) above. Notwithstanding
anything contained in this Lease to the contrary, the term “Institutional Lender” shall also
include any governmental or quasi-governmental entity or authority that issues bonds or similar
evidence of indebtedness for the purpose of funding, directly or indirectly, any Leasehold
Mortgage - Secured Debt.

Bl “Laws” means any and all applicable laws, orders, ordinances, codes and
regulations, including, without limitation, all zoning, subdivision, building and land use laws,
orders, ordinances and regulations of any and all courts and governmental bodies, agencies and
authorities having jurisdiction over the Park, including, without limitation, all Zzoning,
subdivision, building and land use laws.

(kkmm) ~ “Lease” means this Amepded and Restated Ground Lease
Asgreement.

(Hon) “Lease Commencement Date” shall have the meaning set forth in
Section 1(a)(2).

(mmQQ) “Lease Term” means the Initial Term and, if exercised, the
Extension Term(s), not to exceed a cumulative total of forty (40) years,

(mapp) “Lease Year” means an annual period (provided that the first Lease Year
may exceed one calendar year in length), with the first Lease Year commencing on the Lease
Commencement Date and lasting one full year plus, if the Lease Commencement Date is not the
first day of a month, the number of days from the Lease Commencement Date until the end of
that month, the second Lease Year commencing the following day, and each subsequent Lease
Year commencing on the anniversary of such day._The edse : :

el AC) psequent

(eegg) “Leasehold Mortgage” means any mortgage, deed of trust or other
similar security agreement covering Foundation’s leasehold interest in the Facility, that are
Premises that is permitted by Section 24(a) of this Lease.

(ppm) “Leasehold Mortgagee” means any mortgagee or beneficiary under a
Leasehold Mortgage.

(ggss) “Leasehold Mortgage-Secured Debt” means any debt secured by a
Leasehold Mortgage.

(5 *I-eop-Road—mea he—Fora-between-the-Premises-and-the-central-pas
areg-ef the Park-shown-on-the-attached-Exhibit-A-{sstt) “Major Taking” means a taking or
condemnation, as a result of the exercise of any power of eminent domain or any purchase in lieu
thereof, of all of the Premises or a portion thereof such that Foundation, in its reasonable
business judgment, determines it is incapable of continuing its operations on the remaining
Premises.




(#uy) “Minor Taking” means a taking or condemnation, as a result of the
exercise of any power of eminent domain or any purchase in lieu thereof, of a portion of the
Premises such that Foundation, in its reasonable business judgment, determines it is capable of
continuing its operations on the remaining Premises.

(wuyy) “Notice” means any written notice, demand, request or other instrument
which may or is required or permitted to be given from one party to another under this Lease by
either (i1) hand-delivery (with a receipt therefor), (i2) delivery by a nationally-recognized
courier service with a reliable tracking-delivery system, or (i#3) mailing through the United
States Mail (Registered or Certified), postage prepaid, return receipt requested.

(ww) “Outdoor Soccer Seasons” means (i) late August through
November 30, and (ii) early March through June 30, of any year.

(wawgx) “Park” means that 655+ acres of land in that area currently known
as South Germantown Recreational Park located in Germantown, Montgomery County,
Maryland and more particularly described in the Park Master Plan Amendment (as may be
amended), and as shown on the Site Plan attached hereto as Exhibit A.

(exyx) [Intentionally deleted ]

(zz) “Park Infrastructure Improvements” means the items all or any portion
of which are to be paid for by Commission, as shown on the attached Exhibit B, as the same may
be amended from time to time in accordance with Section 35(a).

(¥raaa)“Park Maintenance Facility” means the maintenance building, support
buildings and facilities and yard that hag been or js to be constructed by Commission in the Park,
but not on the Premises, to be used by Commission and Foundation in connection with their
maintenance activities.

(zzbbb) “Parking Areas” means those areas within the Premises
designated for the parking of motorized vehicles for use in connection with the SoccerPlex.

(aaagce) “PDF” means a budget appropriation document approved by the
Council to authorize the expenditure of funds for the design and construction of the Park, and
setting other criteria for development of the Park.

(bbbddd) “Permittee” means any person or organization granted by

CemmissionFoundation a permit to use a Soccer Field during the Hours of Operation, subject to
the terms of this Lease.

(eeegee) “Phase I” means that period of time from the commencement of
construction of the following Improvements until the commencement of Phase II: the Indoor
Multi-Purpose Facility, the Championship Field (Field 11 on the attached Exhibit A), sixteen
(16) additional Soccer Fields (Fields 3 through 17, 21 and 22 on Exhibit A), two (2) Community
SeceerFieldssoccer fields ¢ : e yse e community (Fields A and B on Exhibit
A), one Baseball/Softball Field (Field D on the attached Exhibit A), a temporary parking lot
serving Field D, and certain other Park Infrastructure Improvements.

onstructed for the use of the ¢ ]
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(dddfff) “Phase II"” means that period of time from the commencement of
construction of the next three (3) Soccer Fields (Fields +8—9]8,19 and 20 on the attached
Exhibit A), ard-a portion of another Parkmg Area (the Field 18- —_ 22 Parking Area on the
attached Exhibit A), apd e attached
Exhibijt A), until the cornmencement of Phase 1.

(eeeggp) “Phase IIT” means that period of time from-the commencement of
construction of the next two (2) Soccer Fields and one (1) Parking Area (Fields | and 2 and the
Fleld 1 and 2 Parkmg Area on the attached Exhlblt A), ad—ene—-H-BaseballSofthalt

M and one (1) Parkmg Arca (Fleld C and er]d C and D pe permanent Parkmg Area on
Exhibit A).

(2egiii) ‘Pledge-Secured Debt” [Intentionally omitted.]

(hhh]j))“Premises” means the approximately 162 acres of park land, more
particularly described on the attached Exhibit A-1 and shown shaded on the attached Exhibit A,
together with all buildings, structures and other improvements now or hereafter located on said
land, and also together with all easements, rights-of-ways, licenses, and appurtenances
appertaining to said land; provided, however, that notwithstanding anything to the contrary in
this Lease, (i1) Soccer Fields 18, 19-and 20 (shown on the attached Exhibit A) and the area of the
Park designated as Phase II on the attached Exhibit A shall not be part of the Premises until
construction of Phase II is commenced, and (#2) Soccer Fields 1 and 2 (shown on the attached
Exhibit A) and the area of the Park designated as Phase III on the attached Exhibit A shall not be
part of the Premises until construction of Phase Il is commenced, subject to Section
9(b)(+6)(B2) and (€3) of this Lease.

(HkkK)“Project” means the Improvements to the Park funded pursuant to PDF
998712 and PDF 998729.

#3llD “Pumping Station™ means the sanitary sewer force main pumping station

located within the eep-ReadCentral Park Circle.

(dekmmm)  “Rent” means all Base Annual Rent and Additiona! Rent payable
by Foundation to Commission under this Lease.

(Hpnn)“Reserve Fund” shall have the meaning set forth in Section 14(a)(43).

(mmmQo0)-_“Soccer Fields” means those areas of the SoccerPlex-designated-for
the-playing-ef-soecer, exclusive of the Indoor Multi-Purpose Facility—TFhe-term-SoccerEield

=162
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m@mmihelds A and B onthe attachcd Exhlblt A) S

(nanppp) “SoccerPlex” means the Premises and all SoccerPlex
Improvements and Park Infrastructure Improvements on the Premises.

(eseqqQ) “SoccerPlex Improvements” means the 1tems which are—te—be
paid-for-entirely-bythe Foundation; has a. : e) re bility for payme
shown on the attached Exhibit B, as the same may  be amended from time to time in accordance
with Section 35(a).

(pppy—Spine-Roadr) __“Germantown, Park Drive” means the internal
Park road from Maryland Route 118 to the Leep-ReadCentral Park Circle.

(gaqsss) “Storm Water Management Facilities” means those facilities
located on or adjacent to the Park and used for the purposes of quantity and quality control of
storm water.

(rrettt) “Temporary Taking” means a temporary taking or condemnation of all
or any portion of the SoccerPlex as a result of the exercise of any power of eminent domain, or
purchase in lieu thereof,

585 “Tournament” means an organized soccer competition which
g p

utilizes more than seventy-five percent (75%) of the HWW@WFM&%@Q&!
of the Socccr Flelds for a penod of no more than three (3) days unless a fourth (4l ) day 15
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3. Demise of SoccerPlex, Commission leases to Foundation and Foundation hereby
leases from Commission the Premises for the Lease Term, Rent, and upon the terms, covenants,
and conditions set forth herein. As an appurtenance to the Premises, Foundation, its agents,
employees, contractors, subtenants, licensees and invitees shall have the nonexclusive right to
use the portions of the Park and the Park Infrastructure Improvements serving or providing
ingress and egress to the SoccerPlex (including, without limitation, the Spire-ReadGermantown
Park Drive, the Leep-ReedCentral Park Circle, the Parking Areas, the Comfort Stations, asphalt
trails and hiker/biker trails) during all Hours of Operation of the SoccerPlex and at all other
times, when reasonable or necessary to exercise its rights and perform its maintenance
obligations under this Lease, provided, however, that such access shall not be deemed an
exception to or extension of the Hours of Operation.

4. Lease Term.

(a) Initial Term. The Lease Term shall consist of an Initial Term and any
Extension Terms exercised by Foundation or any permitted successor or assign. Within-thirty
30)-days—afiertheThe Lease Commencement Date; Mgﬁmmx Foundatlon and
Commission shal—exeeuteas De and a C ie
Certificate of Commencement in the form of Exhibit C

(b)  Extension Term(s! If (*l) this Lease has not been termmated sooner as
provided herein, and (i92) there : i espe :

ta-default under this Lease, and-(i : i i
Foundation shall have the option(s) (“Extensnon Optlon(s) ) to extend thlS Lease for two (2)
consecutive additional Extension Term(s)_as set forth jp Section 2(z) herein. Should Foundation,
in Foundation’s sole discretion, elect not to extend this Lease, then Foundation shall provide
Commission with written notice of such election not later than one (1) year before the date of
expiration of the Lease Term, failing which Foundation shall be deemed to have exercised the
Extension Option.

; the purposes

of thlS Sectlon 4(b) any successor, a351gnee collateral a551gnee or Leasehold Mortgagee-in-

possessmn rnay exercise the extensmn nghts of thlS Sectlon 4(b)—pf9¥1€led—ﬂ*a{—sueh-em+sy-(-|-)—ts

5. Rent. Foundation covenants and agrees to pay to Commission Base Annual Rent
in the amount of One Dollar ($1.00) per year, payable in advance on the first day of each Lease



Year throughout the Lease Term, at Commission’s notice address set forth in Section I(a)(5) or
at such other place as shall be designated in writing by Commission.

6. Purpose of Lease and Use of SoccerPlex.




e 0 .Lease is to authorize Foundation to construct, manage
outdoor Soccer Fields for-the-game-of soccer-and—related uses.
and-to-eonsiruet,-menage-and-rmaintainand an Indoor Multi-Purpose Facility ferprigarily for the
games of soccer and indoor soccer, but a or i} such othe elated uses jpcluding, b

lated meetings, dinners

A G LINOTG, THE | 5
and maintain both high quality

(b) Permitted Use. Foundation shall have the right to use the Premises for the
construction, maintenance and operation of the Soccer Fields, the Indoor Multi-Purpose Facility
and all of the other SoccerPlex Improvements in accordance with the purposes, uses and terms of
this Lease, and ide or, 2 :

An ice rink © : s specifical cluded as g Penmitted Use. In addition, Foundation
shall have the nonexclusive right to use all Park Infrastructure Improvements (such as water,
sewer, electricity, gas and telephone) to facilitate its use of the Soccer Fields, the Indoor
Multi-Purpose  Facility and all of the other SoccerPlex Improvements; provided that
Foundation’s nonexclusive use of the Park Infrastructure Improvements shall be in accordance
with the terms and conditions set forth in this Lease. This provision shall not be construed as
providing Foundation with any rights to use of the parking lots inside and parking along the
Leop-Road-(now-nemed-Central Park Circle) and parking along the-SpineRoad—(new—nemed
Germantown Park ReadjDrjve north of Schaeffer Road, except as may be otherwise set forth in
the Lease. he hndation-may-seek—a-waiver-of theseuse—fectrictiontac_ni ided-in-Seation




(d  ¢e)>Constraints. Foundation shall comply with all of the provisions of the
PDFs and of all required permits in its use of the Premises and its construction and operation of
the SoccerPlex Improvements. Foundation agrees not to commit waste on the Premises and not
to knowingly use the Premises for any unlawful purpose or in violation of any certificate of
occupancy, nor suffer any dangerous article to be brought on the Premises unless safeguarded as
required by law. Foundation agrees to comply reasonably, promptly, and effectively with all
applicable Laws of all Governmental Authorities. Commission agrees to give notice promptly to
Foundation of any notice from any Governmental Authorities, person, group or organization in
respect of the Premises including, without limitation, any notice pertaining to air and water
quality, Hazardous Materials, waste disposal, air emissions, and other environmental matters,
and any direction of any public agency that imposes any duty upon Commission or Foundation
with respect to the use or occupancy of the Premises. Foundation may, in good faith, dispute the
validity of any complaint or action taken pursuant to or under color of any of the foregoing,
defend against the same, and in good faith, diligently conduct any necessary proceedings to
prevent and avoid any adverse consequence of the same. Foundation agrees that any such
contest shall be prosecuted to a final conclusion with reasonable dispatch, and Foundation will
hold Commission harmless with respect to any actions taken by any Governmental Authorities
with respect thereto.

7. Construction of Improvements.




) @—MLI;CMQ&_The Foundation shall not commence any

constructlon of any kmd on Phase

0 12 B bag bae o a a & - » . "I!! !!gg!.
Q) Foundatlon obtams in advance of constructlon all fundmg for Phase Hlu from a source of
fundmg not currently commxtted to operatmg revenue (e.g., an mdependent grant or donatlon)—




9, Maintenance and Repair.

(a) Foundation’s Maintenance Responsibilities. Throughout the Lease Term,
Foundation shall, at Foundation’s sole cost and expense, keep the following improvements in
good order and condition, reasonable wear and tear and damage by Casualty excepted:

(1) €)-Soccer Fields | through 22 (including turf and irrigation),

23



(&)  &H—all Championship Field improvements (including seating,
scoreboards, lights, miscellaneous related equipment and plaza areas),

(3)  @i-the Indoor Multi-Purpose Facility, the plaza and the sidewalks
adjacent thereto,

(4)  ¢v-the field lights for any lighted Soccer F ields-9—10;12-and13;,

]

{3)  ¢w-the Parking Areas serving Soccer Fields 1 through 22 and the
Indoor Multi-Purpose Facility, and the lighting (if any) for all such Parking Areas,
but not the entrance roads from the Leep-ReadCentral Park Circle to said Parking
Areas or the lighting for such entrance roads,

(7}  ¢vi)the recharge trenches on the Premises,

(8)  ¢viiirthe ADA trails on the Premises,

9}  @xthe turf and non-turf landscaping throughout the Premises,
except that which is the Commission’s responsibility to maintain under Section

9(b),

(10} 6o)-the portions of the water and sewer infrastructure outside of the

moop—roat—ane—spme—roae(gntral Park Circle and Germantown Park Drive
right-of-way shown to be Feundations’Foundation’s responsibility on the attached
Exhibit E, and

(l1)  &eiythe Foundation signage described in Section 10(c).

Foundation’s maintenance responsibilities shall include making or causing to be made all
necessary repairs, alterations and/or replacements, interior, exterior, structural and nonstructural,
to the aforesaid improvements. All such repairs, alterations and replacements shall be at least
equal in quality to the original work. Foundation’s maintenance responsibilities shall also include
keeping the Premises free of trash and debris. Foundation shall place such trash and debris in
trash cans and dumpsters provided by Foundation, and shall arrange for the regular removal of
trash from such trash cans and dumpsters. Foundation shall also remove trash and debris from
the entire area of the Park inside the 1 and empty all trash
receptacles within such area within twenty-four (24) hours after the conclusion of all
Toumaments. Foundation shall hold hagpless and indemnify the Commission harmless-with
respect to any liability in respect of maintenance or repair required under this Section 5(a).

24
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Foundation shall have the right to lock the Comfort Stations at all such_times_as the Comfort
Stations are not being used for SoccerPlex events; provided, however, that Foundation shall
leave the Comfort Statlons opened at other times requested by Commlss1on-—Fe&ﬂdaHeﬂ—aﬂd

--------
B HRER

(b} Commission’s Maintenance Responsibilities.  Commission shall, at
Commission’s sole cost and expense, throughout the Lease Term, keep the following

improvements in good order and condition and shall make or cause to be made all necessary
repairs, alterations and/or replacements thereto, interior, exterior, structural and nonstructural,
reasonable wear and tear and damage by Casualty excepted:

() (—the Leep—ReadCeptral Park Circle and the non-grass
landscaping and lighting on the perimeter of the Leep-ReadCentral Park Circle,

(&}  @H—the non-grass landscaping along Schaeffer Road on the
perimeter of the Premises,

(3) tig-the SPMMMM_RME the lighting on the

perimeter of the—Spis padUermantown_ Park Drive, and the non-grass
landscaping along and within the median strlp of the Spine-ReadGermagiown
Park Drive,

_[ﬁ_} &v)-the poruons of the water and sewer infrastructure outs:de of
the Eeop-Road-and Sp entral ircle and Germantown

nght-of-way shown to be Cornm1ssnon s responmbxllty on the attached Exhjblt E |

(3)  ©#-the entrance roads from the Leop-ReadCentral Park Circle to

the Parking Areas and the lighting for such entrance roads,

©) tvi)-stormwater management facilities, sand filters and outfalls, but
only upon the first to occur of the following three events: (Ai) Foundation’s
delivery to Commission of written notification of Foundation’s substantial
completion of Phase III; (Bjj) Foundation’s delivery to Commission of written
notification of Foundation’s decision not to proceed with the construction of
Phase II; or (€jjj) Foundation’s delivery to Commission of written notification of
Foundation’s decision not to proceed with the construction of Phase ITI. At
whatever time Foundation transfers maintenance of the stormwater management
facilities, sand filters and outfalls, these items must be completely constructed,
including any and all punch list items related thereto, and, further must be fully
operational, clean and in good working order. Upon Foundation’s delivery of the
notification set forth in (Bij) or (Gm) above, Foundation’s interest in, and right to,
any and all leasehold interest in all remaining unbuilt Phase(s) (if any) shall
terminate. At such time, the Commission shall have full authority to enter and use
any property to which Foundation relinquished its leasehold interest under this
Section as if never subject to this Lease,



(7} @dball of the non-ADA trails within the Premises (including soft
trails, hiker/biker trails, trails connecting hiker/biker trails with off-site trails, and

trails adjacent to the Loep-ReadCentral Park Circle),

(©)  Gx)all portions of the Park except the Premises (including all
improvements thereon), including, without limitation, maintaining, repairing and
making necessary alterations and replacements to:

[ tAj-roads and parking lots outside the Premises (including
keeping such roads and parking lots free of snow and ice),

() B)-the area south of the ircle,
east of the hiker/biker trail adjacent to Soccer Field 22, north of Schaeffer

Road and west of and including the Spine-ReadGermantown Park Drive,

including landscaping, parking lots, parking lot lights and the Community
Soccer Fields (including turf and irrigation),

(iii) (&-the four (4) Baseball/Softball Fields,

(ivy  (Py-the Park Maintenance Facility and the driveway and
parking lot for the Park Maintenance Facility,

{vJ  ¢(&)the Pumping Station in the Central Park,
(vi)  ¢F-the BMX Track driveway and parking lot, and

(vii) ¢ -all trails outside the Premises, including those in the
Central Park. '

All such repairs, alterations and replacements shall be at least equal in quality to the original
work. Commission’s maintenance responsibilities shall also include keeping all areas of the Park
except the Premises free of trash and debris, and remove snow and ice from any Parking Areas
used for non-SoccerPlex events during the winter months, Commission shall hold harmless and
indempify the Foundation-harmless with respect to any liability in respect of maintenance or
repair required under this Section 9(b).

(©) Park Maintenance Facility. Throughout-thetnitialTerm—Foundation-shall
p—HS5e—6Ppaee .;_ __ ll__ - ! L S gt dd

lowever, Foundation sha )

Y, Ty T d
the elegtricity supplied tg the Park Maintenance Facility for Foundation’s-meintenance-activities
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10. Signage

(a) Park Signage Guidelines. All signage installed in the Park bv Foundation

andor Commission shall develop-mutually-agreeableconform to the guidelines established by the
Foundation and Commigsion_for the size, shape, color and lettering style of all signage in the

Park (the “Park ngnage Guldelmes )—-—MFSIgﬂ&'HmHed—bn—#re—Pafk—hy—Femd&Heﬂ—m

%he—paﬂ-ies

(b) Commission Signage. Except as set forth in Section 10(d), all signage
installed by Commission on the Premises or other areas of the Park solely for Commission use
shall be installed at Commission’s expense and shail be maintained in good condition and repair
by Commission, at its expense.

(¢)  Foundation Signage. All signage installed by Foundation on the Premises
or other areas of the Park solely for Foundation use shall be installed at Foundation’s expense
and shall be maintained in good condition and repair by Foundation, at its expense.
Foundation’s signage on the Premises may include signs identifying donors to and sponsors of
the SoccerPlex. Foundation shall have the right to install and utilize event boards, so long as
such event boards conform to the Park Signage Guidelines.

(d) Way-finding Signage within Park. Commission and Foundation shall
install within the Park way-finding signs to the Soccer Fields, the Community Soccer Fields and
the Indoor Multi-Purpose Fac111ty, in accordance with the Park Signage Guidelines. Foundatlon
and Commission and an _ LSUCh Sig
the cost of design, fabncatlon and mstallatlon of such way-ﬁndmg signage. All such way-
finding signage installed within the Park shall be maintained in good condition and repair by
Commission on a shared cost basis.

(e) Off-Park Slgg age. Gemmﬁﬂeﬂ—&ﬂd—Femﬁhﬂen—smH—mafk—&egeﬁwﬁh
d—the—teders 1 23 it helf after the initia)
mstallatlon of _mg du‘ectlonal s:gnagc to the Park and the SoccerPlex in locatlons outside of the




Park—H-afterthe-initiel-installation,, any such signage is changed due to a change in the name of
the SoccerPlex or any portion thereof,-ther Foundation shall pay for the cost of such change.

11, w Foundation shall havc the nghtm

iscreti the Champlonshlp Fleld, (-Hll) the other Soccer Flelds
(#ig) the Indoor Multi-Purpose Facility;v_{which is OW_a. pvery Sport

Center), (d) the entire SoccerPlex, and (%ﬁﬁbjeet—te—giﬂdehﬂos—appfoved—by—eommﬁﬁeﬁg
other SoccerPlex Improvements or elements thereof-aﬁefh_mmmm

orgamzatlons, compames or md1v1duals-whreh
contribute funds to the Foundanon for the constmctlon and operatlon of the SoccerPlex

(31 sl - p (] ~+Eq
0 s th P e AR d—{ :

mmmm Inc coruunctlon Wlth such nammg Mum@z@poﬂumncs, Foundation
may give Sponsors er—ether—parties—signage_(subject to the Pa gn; delines) in the
SoccerPlex, exclusive rights to sell their products at the SoccerPlex and ‘such other rights as
Foundation shall deem reasonable.

12, Right to Enter.

(a) By Commission. Any member, employee or agent of Commission may, at
all reasonable hours, enter onto the Prermses or any Improvements on the Premises.

(b) By WSSC. Foundation shall grant any member, employee or agent of
Washington Suburban Sanitary Commission (WSSC) access, at all reasonable hours, to the
Premises and any Improvements to the Premises.

13. Operation and Management of Soccer Facilities.
(a) Scheduling of Park Events. In-erderte-ensure-traffic-seneration-rates-are
ced—and-that-there—is-adequate-parking-within-thePark—the followineshall-apply-The




(2)  -Commission shall obtain Foundation’s written perrmssmn prior
to scheduling on Tournament days any event in the Park, which (4q) is likely to
generate traffic in the park in excess of the Traffic GenerationRates—attached

W%MMM is llkely to generate parkmg in the
Parking Areas_in excess of . Aand Farkin

(3) -Commission shall coordinate with the Foundation all other
events during Outdoor Soccer Seasons on non-Tournament days, which (Aij) are

likely to generate traffic in the Park in excess of Traffic Generation Rates-attached
WMMM are hkely to generate parkmg in the

Parking Areas

{4)  Nothing in this Lease shall permit the Foundation to require
closure of the Park or to require the interruption of routine activities in the Park.

(1) ' ] b
Multj-Purposg Facility wil b be rcquucd to obtam a pemnt w&fm

any use of the Soccer Fields_and the Indoor Multi-Purpose Facility, including
praetlce, plckup games and mforrnal unscheduled team play @_mw

(2) 3)Foundation”s maintenance and resting schedule for the Soccer
Fields shall dictate the availability of the Soccer Fields for use-by-Rermittees.

(3)  4The scheduling of the use of the Soccer Fields shal-inelude-the
FRAEE chedules—of —Affiliated—Orpanizations-




(3)  ¢)Foundation shall provide scholarships for payment of Field-Use
Fees for the Soccer Fields to individuals and groups unable to afford to pay such
fees, in such amounts as Foundation may deem reasonable.

(7  6-More than two (2) teams may be permitted to play on the
same Soccer Fleld at t.he same tlme, 50 kmg as the trafﬁc geﬂefaﬁeﬂ—mses—em







O-r -
oo

ingluding operational support and warm-up
232
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mayactivities shall commence at or afier 7:00 a.m., and shall end no-later
thenby 12:00 midnight.

(iii)  For all other lighted-Soccer Fields_(whether lighted or non-
lighted), all games and events, including operational support and warm-up
getivities shall commence at or after 87:00 a.m.-en-Fournament days—and
at-oratier9:00-a-m—on-nonToumament-days, and shall end by 11:00 p.m.

(9] Community Soccer Fields. Commission shall make the Community

Soccer Fields (shown as fields A and B on the attached Exhibit A) available to Foundation for
use during Tournaments. Commission shall use reasonable efforts to keep the Community
Soccer Fields in Tournament-quality condition. The Community Soccer Fields shall be rested
periodically to recover from potential overuse or weather-related damage.

{)—Seeurity and-Traffic Control
(d  ©—Security and Traffic Contro], Throughout the Lease Term,
Commission’s police department (the “Park Police™) shall provide routine security patrols of the

SoccerPlex, at no cost, as well as of the rest of the Park. Foundation shall provide supplemental
security and signage (e.g., no parking on the grass) for Tournaments and other events at the
SoccerPlex, if appropriate. Foundation shall consult with the Division Chief of Gommission’sthe
Park Police to determine the level of police services needed for Tournaments and other events,
If Foundation elects to hire police force representatives to provide additional security, the
Gommission’s Park Police shall have a right of first refusal to provide such security, at the rate
then in effect under the Commission’s contract with the Fraternal Order of Police. Foundation
may elect to hire private security companies to provide additional security. Commission shall be
responsible for providing security services and directing traffic for Commission-sponsored

=33
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events held in areas of the Park other than the SoccerPlex, and shall use reasonable efforts to
direct traffic for such events in such a manner as to not materially interfere with the operation of
the SoccerPlex.

(e) Commission’s Obligations Regarding Trails. Commission shall have the

right to construct hiker/biker trails, asphalt trails and soft-surface trails in the SoccerPlex, some
of which may have connections to neighborhoods adjacent to the Park. If Foundation reports
vandalism to the SoccerPlex Improvements by persons entering the SoccerPlex from an adjacent
neighborhood using such a trail, then Commission shall use reasonable efforts to prevent such
vandalism,.

@ Commission’s Obligation’s Regarding Roads and Park Construction.
Commission shall use reasonable efforts to ensure that traffic in the Park for events scheduled in
areas of the Park other than the SoccerPlex does not unreasonably interfere with SoccerPlex
activities or the traffic for such activities. Commission shall also use reasonable efforts to ensure
that construction in areas of the Park other than the SoccerPlex does not unreasonably interfere
with SoccerPlex activities or the traffic for such activities. All such traffic regulation shall be

(g) Compliance with Park Regulations. Foundation and Commission shall

comply, and require their respective agents, employees, contractors, subtenants, concessionaires,
licensees and invitees to comply, with the Maryland-National Capital Park and Planning
Commission Regulations Governing Use of Commission Park and Recreation Facilities in Prince
George’s and Montgomery Counties (the “Park Regulations™), as the same may be amended by
Commission from time to time, in their use and occupancy of the Park (including the
SoccerPlex). In the event of any conflict between the Park Regulations and the provisions of this
Lease, the Park Regulations shall govern, except as provided in the following sentence.

=34
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Notwithstanding anything to the contrary in the Park Regulations, Commission shall not close
the SoccerPlex or the Park Infrastructure Improvements serving the SoccerPlex during the Hours
of Operation or any other time Foundation is entitled to the use thereof in accordance with the
terms of this Lease, except under emergency circumstances. The Commission’s obligation to the
Foundation under this Section does not limit the Commission’s authority to close the Park to the
public, which authority it may exercise in accordance with the Commission’s normal operational
procedures.

14.  Use of Proceeds from Operation of SoccerPlex.
(@)  Priority of Use. Foundation shall apply the proceeds it receives from the

operation of the SoccerPlex and the contributions received for the SoccerPlex as follows:

) e I

payment of the principal of, interest on and all other fees an

Eirst, to the

d charges to be paid in

connection with any and all Leasehold Mortgage-Secured Debt, as and when the
same become due and payable; provided, however, that notwithstanding anything
contained in this Lease to the contrary, any pledge paid to Foundation (whether
before, on or after the date such pledge is scheduled to be paid to Foundation)
may be used by Foundation to pay Leasehold Mortgage-Secured Debt, without
regard to whether any such payment constitutes a prepayment of Leasehold
Mortgage-Secured Debt:;

Z a-to-Hne B FRERTO1-6 —mGRIA] NCICTVE 'UNG
A reserve fund for improvements, replacements and contingencies shall be
majintained during the Legse Term in the amount of Four Hundred Fifty
Thousand and No/100 Dollars ($450,000.00) (the “Reserve Fund™), in

accordance with the Payment Schedule attached hereto as Exhibit J , which
=352
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Reserve Fund shall be held in a separate federally-insured bank account
and shall not be commingled with FoundationZ's operating funds; and

(4) SyFEfkFough, to the extent funds are available, on an annual
basis (and not on a retroactive basis)

i A—fifty percent (50%) to reimburse the Commission
annually for all direct maintenance costs incurred by the Commission for
maintenance of (iA) the entrance roads from the Eoep-ReadCeptral Park
Circle to the Parking Areas, (iB) stormwater management ponds and sand
filters, exclusive of the Central Park pond, and (1) fifty percent (50%)
of the cost of public water for irrigation of the Soccer Fields (provided,
however, that Foundation may, at its option, assume the responsibility for
maintenance of the items described in clauses (1A) and (#B) above, rather
than reimbursing Commission for its costs of maintaining those items),
and



(i)  Byfifty percent (50%) to prepay the Leasehold Mortgage-
Secured Debt, with the exception of refinancings for the purpose of
funding Capital Improvements and Repairs, to the extent any such
prepayment is permitted without premium or penalty.

(b) Irrigation Water. At the commencement of the eleventh Lease Year,
Foundation shall assume payments to WSSC for one hundred percent (100%) of the cost of
water used thereafter for irrigation of the Soccer Fields, pursuant to Section 16(b).

(c) Construction of Additional Improvements and Facilities. Except for the
. Joseribedin_Seot ; I ; whi

permitted, any material improvements constructed by Foundation in or on the SoccerPlex shall
require the prior written approval of Commission. Foundation shall not renovate or construct
any soccer facilities elsewhere, with proceeds from the operation of the SoccerPlex, without the
prior written consent of Commission. '

(d) Use of Revenues of’f the Premlses Feuﬁdaﬂen-shﬁl—net—use—ﬁmda—rmsed

15. Foundation Reporting to Commission.

(a) On or before March 31 of each calendar year, Foundation shall provide to

Comrmssmn, for review and comment, audlted financial statementshggjmmm&f
tn¢ amount, 1f any, due to the Commissiop in acgordance with 4(a)(4) (prepared by a

certified pubhc accountant in accordance with generally accepted accountmgprmmples) with
respect to Foundation''s operation of the SoccerPlex during the preceding fiscal year of the

Foundation.

(b) __On or before December 420 of each calendar year, Foundation shall
provide to Commission, for review and comment, (+_L) operatlng prOJectrons for the forthcommg
ca]endar year (" 3 scer—Field—usase—aloeation—ouid A

Purpose Faclhty for the forthcommg calendar year,and actual usag and fees for
the previous year (m;) a companson of the past year 5 prOJectlons and year-to-date actual
figures, (i ' : ¥ th S—yens all waivers

CGENBUS/401188.2



requested under Seetions—3¢byH-and 13} 3(vSection 6(c), indicating all waiver requests

that were both granted and denied; a description of each event held pursuant to a waiver,
including the number of attendees, revenue generated, and additional expenses incurred;
projected waiver requests for the upcoming year; a list of all sport—related requests for use of the
Premlses that were not scheduled because of conﬂlctmg events scheduled pursuant to a waiver;

""" g Hses—sehediuled ha—Sece he—upeomins—year—and—(5) a
calendar showmg the actual uses of the SoccerPlex the prevnous year—&nd—(—w d” uses scheduled

M&M@M) any other mformauon reasonably requested by

COH]II]ISSIOH




(8  Electricity. Foundation shall pay the utility company for the electricity
supplied to the Indoor Multi-Purpose Facility, the Parking Areas, the Comfort Stations on the
Premises, the Championship Field lights, any other Soccer Field lights and the irrigation system
on the Premises. Commission shall pay the utility company for all other electricity supplied to
the Park. (In accordance with Section 9(c), Foundation shall reimburse Commission for

Foundation’s Prepertienate—Shareproportionate share of the electricity supplied to the Park

Maintenance Facility.)

(b) Water and Sewer.

(1)  &-Water During Construction. All water used during construction
on the Premises during each Phase shall be paid for by Foundation. For purposes
of this paragraph, construction of a Soccer Field shall be presumed to be
completed upon the first mowing of grass thereon.

2) ¢-Indoor Multi-Purpose Facility and Comfort Station Water and
Sewer. Throughout the Lease Term, Foundation shall pay the Washington

Suburban Sanitary Commission (“WSSC™) for all water and sewer service
supplied to the Indoor Multi-Purpose Facility and the restroom fixtures within the
Comfort Stations on the Premises.

(3)  Gi-Irigation Water. Except as provided in Section 14 and this
Section 16, Commission shall pay WSSC for all water used to irrigate the
Premises (including the Championship Field and the other Soccer Fields). At the
time set forth in Section 14(a)}(54), Foundation shall reimburse Commission for
up to fifty percent (50%) of the cost of such irrigation water; provided, however,
that Commission shall not pay more than Five Thousand Six Hundred Twenty-
five Dollars ($5,625.00) per Soccer Field per year for irrigation water, which
amount shall, in the event of a WSSC rate increase above Four and 06/100
Dollars (34.06) per one thousand (1,000) gallons, be increased proportionately
with such rate increase. Said reimbursement shall be made within thirty (30) days
after Commission’s submission to Foundation of an invoice for such cost.
Commencing at the beginning of the eleventh (11th) Lease Year, and thereafter
throughout the remaining Lease Term, Foundation shall pay WSSC for all water
used to irrigate the Premises.

(4) @vw-Other Park Water and Sewer. Except as set forth in
subparagraphs (i1), (i2) and (iii3) of this Section 16(b), Commission shall be
responsible for the cost of all water and sewer service supplied to the Park:

(5)  ©9-Foundation shall not use groundwater for any purpose in the
construction or operation of the SoccerPlex, except as may be necessary solely for
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water monitoring purposes pursuant to Section 17. However, Commission intends
to pursue a water appropriation permit from the appropriate State agency for use
of groundwater as part of the development of Central Park, which is not part of
the SoccerPlex or the Premises.

17.  Stream and Ground Water Monitoring. Foundation and Commission agree to

implement the Water Monitoring Program attached hereto as Exhibit K. Any Council approvals,
based on water quality, which are necessary for the commencement of Phase II or Phase 111, shall
be based on the standards set forth in the Water Monitoring Program attached hereto as Exhibit
K.

18. Hazardous Materials.

(a) Commission’s Responsibilities.

(1)  Throughout the Lease Term, during any period when Park
Infrastructure Improvements or SoccerPlex Improvements are being constructed
in the Park, Commission, at its expense, shall retain an environmental engineering
consulting firm to advise Commission on how to deal with any Hazardous
Materials found at the Park. If any Hazardous Materials are discovered in the
Park during construction of the Park Infrastructure Improvements or the
SoccerPlex Improvements, Commission, at its expense, shall promptly remove
such Hazardous Materials from the Park and restore the Park to its condition prior
to the introduction of such Hazardous Materials to the Park. Commission shall
coordinate such remediation work with the Contractors performing the
construction of the Park Infrastructure Improvements and the SoccerPlex
Improvements, so as not to interfere with or delay such construction. If any such
remediation work does interfere with or delay such construction, Commission
shall work diligently with Foundation to find means of eliminating such
interference or delay.

(2)  During the Lease Term, Commission shall use, store, manage and
dispose of Hazardous Materials in the Park in accordance with all applicable
Laws. If Commission breaches the obligations stated in the preceding sentence,
or if the presence of Hazardous Material in the Park caused or permitted by
Commission results in contamination of the Park or of properties located in the
proximity of the Park, then without any waiver of the Cg jon’s immunitig
under_state law Commission shall indemnify, defend and hold Foundation
harmless from any and all claims, judgments, damages, penalties, fines, costs,
liabilities or losses (including, without limitation, attorneys’ fees, consultant fees
and expert fees) which arise during or after the Lease Term as a result of such
contamination. This indemnification of Foundation by Commission mcludes,
without limitation, costs incurred in connection with any investigation of site
conditions or any cleanup, remedial, removal, or restoration work required by any
federal, state or local governmental agency or political subdivision because of

=40
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Hazardous Material present in the soil or ground water on or under the Park or the
adjacent properties. Without limiting the foregoing, if the presence of any
Hazardous Material in the Park and/or the adjacent properties caused or permitted
by Commission results in any contamination of the Park and/or the adjacent
properties, Commission, at Commission’s expense, shall promptly take all actions
as are necessary to return the Park and/or the adjacent properties to the condition
existing prior to the introduction of any such Hazardous Material to the Park
and/or the adjacent properties.

(3)  Throughout the Lease Term, Commission shall promptly notify
Foundation of any Hazardous Materials discovered in the area of the Park inside

the Leep-ReadCeptral Park Circle, and shall provide Foundation with copies of

any environmental studies performed on the area of the Park inside the Leep

ReadCentral Park Circle.

(b)  Foundation’s Responsibilities. Foundation shall use, store, manage and
dispose of all Hazardous Materials on the Premises in accordance with all applicable Laws. If
Foundation breaches the obligations stated in the preceding sentence, or if the presence of
Hazardous Material on the Premises caused or permitted by Foundation results in contamination
of the Premises or of properties located in the proximity of the Premises, then Foundation shall
indemnify, defend and hold Commission harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities or losses (including, without limitation, attorneys’ fees,
consultant fees and expert fees) which arise during or after the Lease Term as a result of such
contamination. This indemnification of Commission by Foundation includes, without limitation,
costs incurred in connection with any investigation of site conditions or any cleanup, remedial,
removal, or restoration work required by any federal, state or local governmental agency or
political subdivision because of Hazardous Material present in the soil or ground water on or
under the Premises or the adjacent properties. Without limiting the foregoing, if the presence of
any Hazardous Material on the Premises and/or the adjacent properties caused or permitted by
Foundation results in any contamination of the Premises and/or the adjacent properties,
Foundation, at Foundation’s expense, shall promptly take all actions as are necessary to return
the Premises and/or the adjacent properties to the condition existing prior to the introduction of
any such Hazardous Material to the Premises and/or the adjacent properties.

19. Foundation’s Insurance.

(a)  Required Insurance. Foundation shall, at its own cost and expense, carry
(or cause to be carried by concessionaires and licensees) with companies reasonably acceptable
to Commission the following insurance in respect of the SoccerPlex and the SoccerPlex
Improvements:

(1)  Commercial general liability insurance written on an occurrence
basis with respect to the SoccerPlex and the business operated by Foundation and
any subtenants, concessionaires, or licensees of Foundation in the SoccerPlex
with minimum combined single limits of Two Million Dollars ($2,000,000.00)
per occurrence and in the aggregate. Such liability insurance shall, in addition,
extend, through contractual liability insurance, to any liability of Foundation
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arising out of the indemnities provided in this Lease. Such liability insurance
shall also include broad form endorsement coverage, including personal
injury/advertising injury coverage. From time to time, but no more frequently
than once every five (5) years, the minimum amount of liability insurance
required hereunder may be increased to such amounts as are commonly insured
for in the case of premises similarly situated.

(2)  Automobile liability coverage for all claims of bodily injury and/or
property damage arising out of the use of any owned, non-owned or hired vehicles
by Foundation in the Park, with a minimum combined single limit of Two Million
Dollars ($2,000,000.00),

(3)  With respect to the SoccerPlex Improvements, insurance against
loss or damage by fire and other risks covered by all-risk (“special” form)
extended coverage casualty and property damage insurance (including demolition
coverage) in an amount not less than one hundred percent (100%) of the full
insurable replacement value of such SoccerPlex Improvements (exclusive of cost
of excavation, foundation, and footings below the ground floor), without
reduction for depreciation, and in amounts sufficient to prevent Foundation from
becoming a co-insurer under such policies of insurance.

(4)  With respect to the Foundation’s personal property located within
the Park Maintenance Facility, insurance against loss or damage by fire and other
risks covered by all-risk (“special” form) extended coverage casualty and property
damage insurance in an amount not less than one hundred percent (100%) of the
full insurable replacement value of such personal property, without reduction for
depreciation, and in amounts sufficient to prevent Foundation from becoming a
co-insurer under such policies of insurance.

(5)  €During any period in which substantial construction activities are
being performed in connection with the SoccerPlex Improvements, builder’s all-
risk insurance for the protection and benefit of Commission and Foundation in an
amount equal to the full replacement cost of the SoccerPlex Improvements.

(6)  To the extent required by law, Workers’ Compensation or similar
insurance affording statutory coverage and containing statutory limits.

)] Such other insurance against other insurable hazards as are from
time to time commonly insured against in the case of premises similarly situated.

(b)  Policy Requirements. With respect to all insurance required to be
maintained hereunder by Foundation:

(1)  Each such policy shall be from an insurance company licensed to
do business in the state where the SoccerPlex is located and which has a rating of
A or better from Best Company or BBB from Standard and PoerPoors;



2) Each liability policy (except any Worker’s Compensation policy)
shall include Commisston as an additional insured, and shall be endorsed to state
that such policy is to be considered as primary coverage for the additional insured
and not be contributing with or in excess of any other similar coverage available
to such additional insured;

3) Each policy shall contain only reasonable deductible amounts;

(4) A certificate of each liability insurance policy and evidence of each
property insurance policy, together with evidence of payment of premiums, shall
be deposited with Commission at the commencement of the Lease Term, and
renewal certificates or evidence of renewal policies shall be delivered to
Commission at least thirty (30) days prior to the expiration date of any policy.

(5)  Foundation shall, at Foundation’s sole cost and expense, observe
and comply with all policies of insurance in force with respect to the SoccerPlex;

(6) Each insurance policy shall, to the extent obtainable, contain an
agreement by the insurer that such policy shall not be materially changed,
amended, canceled for any cause or not renewed without at least thirty (30) days’
prior written notice from the insurer to Commission; and

N Each insurance policy shall, to the extent obtainable, contain
provisions that no act or negligence of Foundation or any concessionaire, licensee
or occupant of the SoccerPlex, or its or their contractors or subcontractors or their
agents or employees, which might otherwise result in a forfeiture of such
insurance or any part thereof, shall in any way affect the validity or enforceability
of such insurance insofar as Commission is concerned.

(8)  Foundation shall not, without Commission’s prior written consent,
which consent may be granted or withheld in Commission’s sole discretion, self-
insure any of the coverages required under this Section 19.

{©) Commission’s Right to Procure. If Foundation shall fail to maintain any
such insurance required hereunder, or if Foundation shall fail to deliver a renewal certificate or

copy of a renewal policy to Commission by the fifteenth (15th) day prior to the expiration date of
any policy, Commission may, at Commission’s election, after five (5) days’ written notice to
Foundation, procure the same, and the premium cost shall be Additional Rent, immediately due
and payable, it being hereby expressly covenanted and agreed that payment by Commission of
any such premium shall not be deemed to waive or release the obligation of Foundation to make
payment thereof or any of Commission’s other rights hereunder.

20. Commission’s Insurance.

(a) Property Insurance. Commission shall, at its own cost and expense, carry
the following insurance against loss or damage by fire and other risks covered by all-risk
(“special” form) extended coverage casualty and property damage insurance (including
demolition coverage) in an amount not less than one hundred percent (100%) of the full
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insurable replacement value of the Park Maintenance Facility (exclusive of cost of cxcavatiop,
foundation, and footings below the ground floor), without reduction for depreciation, and in
amounts sufficient to prevent Commission from becoming a co-insurer under such policy of
insurance.

(b) Self Insurance. Except as provided in Section 20(a), Commission may
provide self-insurance for its obligations under this Lease, provided that Commission provides
Foundation with a copy of Commission’s self insurance agreement, Such self insurance
agreement shall be attached hereto as Exhibit M.

21, Indemnity.

(a) By Foundation. Except when caused by the negligence, willful
misconduct or other wrongful conduct of Commission, its agents, employees or contractors, and
to the extent of insurance available to Foundation, Foundation shall indemnify and save
Commission harmless against and from, and shall reimburse Commission for, all liabilities,
obligations, damages, fines, penalties, claims, demands, costs, charges, judgments, and expenses,
including but not limited to reasonable attorneys’ fees, which may be imposed upon or incurred
or paid by or asserted against Commission or Commission’s fee interest in the SoccerPlex by
reason of or in connection with any of the following:

)] any occurrence on any part of the SoccerPlex, except (i) the trails
thereon, and (ii) when opened for use by the general public at Commission’s
request, the Parking Areas and Comfort Stations thereon;

(2)  any breach or default in the performance of any of Foundation’s
obligations under this Lease;

(3) any other acts or omissions of Foundation, its agents or employees;
or

“) any claim by a concessionaire, licensee, invitee, member:
tated panization—{or-membererinvitee-of-anAffiliated-Oreanization) of
Foundation for any occurrence on any part of the SoccerPlex.

In case any action or proceeding is brought against Commission by reason of any claims
described in this Section 21(a), Foundation, if Commission gives Foundation reasonable notice
thereof, shall, at Foundation’s expense, defend such action or proceeding. Foundation’s
obligations under this Section 21(a) shall survive the expiration or termination of the Lease
Term,

(b) By Commission. Except when caused by the negligence, willful
misconduct or other wrongful conduct of Foundation, its agents, employees or contractors, and to
the extent of its statutory liability, Commission shall indemnify and save Foundation harmless
against and from, and shall reimburse Foundation for, all liabilities, obligations, damages, fines,
penalties, claims, demands, costs, charges, judgments, and expenses, including but not limited to
reasonable attomneys’ fees, which may be imposed upon or incurred or paid by or asserted against
Foundation by reason of or in connection with any of the following:
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) any occurrence on the trails in the SoccerPlex, on the roads in the
Park, or on any other non-SoccerPlex area of the Park, or the Parking Areas or
Comfort Stations in the SoccerPlex when such Parking Areas or Comfort Stations
are opened for use by the general public at Commission’s request;

(2)  any breach or default in the performance of any of Commission’s
obligations under this Lease; or

(3)  any other acts or omissions of Commission, its agents or
employees.

In case any action or proceeding is brought against Foundation by reason of any claims described
in this Section 21(b), Commission, if Foundation gives Commission reasonable notice thereof,
shall, at Commission’s expense, defend such action or proceeding. Commission’s obligations
under this Section 21(b) shall survive the expiration or termination of the Lease Term.

22.

Condemnation/Casualty.

(a) Condemnation,

(1)  Inthe event of a Minor Taking, this Lease shall terminate as to that
portion of the Premises taken as of the date when title vests in the condemning
authority.  Commission shall be obligated to diligently commence and
expeditiously pursue restoration of the Park Infrastructure Improvements in the
remaining portion of the Premises, and Foundation shall be obligated to diligently
commence and expeditiously pursue restoration of the SoccerPlex Improvements
in the remaining portion of the Premises. Subject to Section 24(a)(2), Foundation
shall be entitled to claim, prove and receive a portion of the condemnation award
for the SoccerPlex equal to the replacement value of the SoccerPlex
Improvements taken plus the remaining value of the Foundation’s leasehold
interest in the Soccer Fields taken. Subject to_Sectign 24(a)(2), the remaining
condemnation award for the value of the SoccerPlex shall be paid to Commission.
The parties shall request that the condemning authority specify what portion of
the condemnation award is for the SoccerPlex Improvements and what portion is
for the Foundation’s leasehold interest in the Soccer Fields.

(2) In the event of a Temporary Taking, this Lease shall remain in full
force and effect for the duration of such temporary taking. There shall be no
adjustment to the Base Annual Rent. Subject to “Sgction 24(a)(2), the full amount
of the condemnation award for the Temporary Taking shall belong to Foundation.

(3)  In the event of a “Major Taking,” Foundation, by written notice to
Commission, may terminate this Lease on the date when title vests in such
condemning authority, in which event the Base Annual Rent shall be prorated
between Commission and Foundation as of such termination date. Subject to
Section 24(a)2, Foundation shall be entitled to claim, prove and receive a portion
of the condemnation award for the SoccerPlex equal to the remaining value of all
of the SoccerPlex Improvements plus the replacement value of Foundation’s
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leasehold interest in the Soccer Fields (whether or not taken or condemned in
such Major Taking), and the remaining condemnation award for the value of the
SoccerPlex shall be paid to Commission. The parties shall request that the
condemning authority specify what portion of the condemnation award is for the
SoccerPlex Improvements and what portion is for the Foundation’s leasehold
interest in the Soccer Fields.

(b)  Casualty.

(1) In the event that the Improvements, or any portion thereof, are
damaged or destroyed by fire or other casualty (a-“Casualty”), Foundation shall
be obligated to restore the SoccerPlex Improvements, and Commission shall be
obligated to restore the Park Infrastructure Improvements, to substantially the
same condition as existed prior to such damage or destruction; provided that if the
Casualty occurs with fewer than five (5) Lease Years remaining in the Lease
Term, and causes damage to the SoccerPlex Improvements that would cost more
than seventy-five percent of the original cost of construction to repair, Foundation
shall have the right to terminate this Lease by giving Commission written notice
within thirty (30) days of the Casualty, in which event the provisions of Sections
22(b)(3) and 22(b)(4) shall govern.

(2)  If Foundation is obligated to restore the SoccerPlex Improvements,
Foundation shall continue to pay Rent during such period and shall be obligated,
at its sole cost and expense, to diligently commence and expeditiously pursue the
repair of such damage so as to restore the SoccerPlex Improvements to
substantially the same condition as existed prior to such damage or destruction.
In such event, Commission, at its sole cost and expense, shall diligently
commence and expeditiously pursue the repair of the damage to the Park
Infrastructure Improvements so as to restore the Park Infrastructure Improvements
to substantially the same condition as existed prior to such damage or destruction.

3) If Foundation elects to terminate this Lease, in accordance with
Section 22(b)(1), and if Commission so requests, Foundation shall demolish and
remove the SoccerPlex Improvements from the Premises, and place the Premises
from which such SoccerPlex Improvements were removed in a safe and sanitary
condition, within one hundred twenty (120) days after the effective termination
date; provided, however, that Foundation shall not be required to expend for such
demolition, removal and restoration any amount in excess of any proceeds of
casualty and builder’s risk insurance policies received by Foundation with respect
to the Casualty. Upon completion of such removal, or if removal is not required,
Commission shall be entitled to all of the proceeds of any casualty and builder’s
risk insurance policies which have not been applied by Foundation to the cost of
any such required demolition, removal and restoration. Foundation’s obligations
under this Section 22(b)(3) shall survive termination of this Lease.



(4) If Foundation terminates this Lease under Section 22(b)(1),
Foundation’s obligation to pay Base Annual Rent due hereunder shall cease as of
the date of such damage or destruction.

(c) The provisions of this Section 22 regarding the application of any
condemnation awards or insurance proceeds payable to Foundation are subject to the provisions
- of Section 24(a)(2).

23. Assignment, Subletting and Change of Corporate Structure.

(a) Assignment by Commission. With the exception of an assignment to the
United States, the State of Maryland or Montgomery County, Maryland, Commission shall not
assign this Lease or Commission’s reversion hereunder, without the prior written consent of
Foundation, which consent shall not be unreasonably withheld. In the event of the transfer and
assignment by Commission of its interest in this Lease, Commission shall be released from any
responsibility for obligations hereunder accruing after the date of the assignment, and
Foundation agrees to look solely to such successor in interest of the Commission for
performance of such obligations. The term “Commission” as used in this Lease shall mean the
owner of the Premises at the time in question. In the event of a transfer (whether voluntary or
involuntary) by such owner of its interest in the Premises, such owner shall thereupon be
released and discharged from all covenants and obligations of the Lease thereafter accruing, but
such covenants and obhgatjons shall be binding during the Lease Term upon each new owner for
the duration of such owner’s ownership.

(b)  Assignment by Foundation. Except as permitted by Section 24,
Foundation shall have no right to transfer or assign this Lease, in whole or in part, or sublet all or
any part of the Premises, by operation of law or otherwise, without the prior written consent of
Commission, which consent may be withheld in the sole and absolute subjective discretion of
Commission. Any transfer, assignment or subletting consented to by Commission shall be at all
times subject to this Lease and the prior right, title, and interest of Commission in and to the
Premises. In the event of an assignment of this Lease by Foundation, Foundation shall be
released from any responsibility for obligations hereunder accruing after the date of the
assignment, and Commission agrees to look solely to such successor in interest of the
Foundation for performance of such obligations. Upon any assignment or transfer of
Foundation’s interests under this Lease pursuant to realization by a Leasehold Mortgagee on any
Leasehold Mortgage (whether by foreclosure or deed-in-lieu thereof), the Commission shall,
upon request by the assignee or transferee, execute a new lease

cffective as of the date of
iermination, with such assignee or transferee (“New Lease™ for the remainder of the then

effective term of this Lease,_at the Rent and Additional Rent, and upon the same terms,
govenants and conditions set forth in thlS Lease and appllcable to thc remamder of thc thcn

effectlve term of this Leas and-oth
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(©) Licenses or Concessions. Foundation shall have the right to grant licenses
and concessions for retail, food and beverage and spert-related-usesother Permitted Uses allowed
under this Lease within the Premises. LieensesSuch licenses or concessions-forretail-feed-and

beverage-and-spert-related-uses may be granted for the Iadeer—M&m-Pm?eﬁe—Faemm&

w1thout the necessnty of obtammg the consent or permission of Commission, subject to
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subject to this Lease and to the prior right, title, and interest of Commission in and to the
Premises. Licenses and concessions entered into by Foundation shall provide that the licensee or
concessionaire agrees to recognize Commission as the landlord of the Premises. Foundation
hereby assigns to Commission the fees or any other amounts due from any licensee or
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concessionaire and hereby authorizes each licensee and concessionaire to pay said fees and other
amounts directly to Commission, at Commission’s option, in the case of an Event of Default by
Foundation under the terms of this Lease; provided, however, that Commission’s right to receive
such fees and other amounts shall be subject to the rights of any Leasehold Mortgagee to receive
the same. Nothing contained in this Lease or any license, concession or other agreement shall
require or obligate Commission to cure any abrogation of any obligation of Foundation under
any license or concession. If this Lease is terminated, for any reason, prior to the expiration of
the Lease Term, Landlord shall permit all licensees and concessionaires to remain on the
Premises for the remaining terms of their respective license or concession agreements, and such

agreements shall become direct agreements between Commission and such licensees and
concessionaires.

(d)  Foundation 501(c)3) Status. Foundation agrees to maintain its Section
501(c)(3) status throughout the Lease Term; provided, however, that the foregoing requirement
shall not apply to any Leasehold Mortgagee (or any entity owned or controlled by any Leasehold
Mortgagee) that succeeds to the interest of Foundation under this Lease (whether by foreclosure
or deed-in-lieu thereof).

4] tey-Dissolution of Foundation. If Foundation is dissolved, any funds and

assets then in Foundation”s possession after payment of all debts and satisfaction of all
obligations due and payable with respect to Foundation's obligations as, and in the order set
forth, in Section 14 of this Lease shall be distributed to the Montgomery County Parks
Foundation, Inc. (provided that it has Section 501(c)(3) status), with the stipulation that such
funds and assets be used to promote and facilitate soccer. If the Montgomery County Parks
Foundation, Inc. does not have Section 501(c)(3) status, then such funds and assets shall be
distributed to an organization, designated by Commission, with Section 501(c)(3) status, which
promotes soccer, or if no such organization can be found, then to an organization with Section
501(c)(3) status, which promotes recreational sports.

24, Mortgage of Foundation’s Interest in Indoor Multi-Purpose Facility.
(a) Foundation’s Right to Mortgage. Foundation shall have the right at any

time and from time to time to assign, mortgage, pledge and otherwise encumber Foundation’s
interest in the Premises (which shall include, without limitation, the right to receive, any and ali
pledges, fees, revenue, income, rents and other proceeds related thereto) to an Institutional
Lender as security for a loan in connection with the Premises or to refinance such a loan,
provided that any such Leasehold Mortgage complies with the requirements of Section 23(b) and
this Section 24. Any Leasehold Mortgage shall include a provision to the effect that an Event of
Default under this Lease shall constitute grounds for an Event of Default under the Leasehold
Mortgage. Any Leasehold Mortgage shall affect and encumber only the right, title and interest
of Foundation in and to the leasehold estate under this Lease (which shall include, without
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limitation, the right to receive any and all pledges, fees, revenues, income, rents and other
proceeds related thereto). No Leasehold Mortgage or any extension, modification or amendment
thereof made by Foundation shall be a lien or encumbrance upon the estate or interest of
Commission in the Premises or any part thereof. Any Leasehold Mortgage shall contain and/or
otherwise be subject to the following provisions:

(I)  That the Leasehold Mortgage is executed upon the condition that
no purchaser at any foreclosure sale (or purchaser by deed-in-lieu of foreclosure)
or purchaser from such purchaser shall acquire any right, title or interest in or to
the Lease, unless the purchaser, or the person or entity to whom or to which such
purchaser’s right has been assigned, (i) has been approved by Commission,
provided, however, that Commission’s approval shall not be required in the event
that the purchaser at any foreclosure sale (or purchaser by deed-in-lieu of
foreclosure), or purchaser from such purchaser, or the person or entity to whom or
to which such purchaser’s right has been assigned is the Leasehold Mortgagee or
an entity owned or controlled by the Leasehold Mortgagee , and (ii) in the
instrument transferring to such purchaser or to such assignee the interest of
Foundation under this Lease, shall unconditionally assume and agree to perform
all of the terms, covenants and conditions of this Lease to be observed or
performed on the part of the Tenant with respect to the Premises, that no further
or additional mortgage or assignment of the leasehold interest in the Premises
shall be made except in accordance with the provisions contained in this Lease,
and that a duplicate original of said instrument containing such assumption
agreement, duly executed and acknowledged by such purchaser or such assignee
and in recordable form, is delivered to Commission under this Lease immediately
after the consummation of such sale, or, in any event, prior to taking possession of
the Premises.

(2)  The proceeds of any insurance policy required to be maintained by
Foundation pursuant to this Lease and the proceeds of any condemnation award
granted to Foundation at any time, except with respect to a casualty or taking
which occurs within the final two (2) years of the Lease Term, shall be applied, at
the option of Commission, to the Leasehold Mortgage-Secured Debt or to the
restoration of the SoccerPlex Improvements. The proceeds of any insurance
policy and the proceeds of any condemnation award granted to Foundation with
respect to a casualty or taking which occurs within the final two (2) years of the
Lease Term shall be applied first to the Leasehold Mortgage-Secured Debt, and
the remainder, if any, to the restoration of the SoccerPlex Improvements. The
application of any insurance proceeds or condemnation award to the Leasehold
Mortgage -Secured Debt shall not relieve Foundation of any obligation it may
have under this Lease with respect to the restoration of the SoccerPlex
Improvements. In furtherance of the foregoing obligation to restore, Foundation
shall employ its best efforts to obtain replacement financing in the event net
available insurance proceeds or condemnation awards are insufficient for any
reason to repair or rebuild; subject, however, to the provisions of Section

22(b)(1).



(3)  That the Leasehold Mortgage and all rights of the Leasehold
Mortgagee thereunder are, without the necessity for the execution of any further
documents, subject and subordinate to the rights of Commission under this Lease,
as this Lease may have been previously modified, amended or renewed, or may
thereafter be modified, amended or renewed with the consent of the Leasehold
Mortgagee.

Clauses shall be added to any and all insurance policies required to be carried hereunder by
Foundation or any successor-in-interest to Commission, which clauses shall provide that the
Leasehold Mortgagee will be named as an additional insured with respect to liability insurance
and as a mortgagee with respect to property, builder’s risk and similar insurance provided that
the insurance proceeds are to be applied in the manner specified in this Lease.

(b) Second Mortgage. Notwithstanding anything to the contrary herein,
Foundation shall not grant a second priority Leasehold Mortgage, unless (i) such second priority
Leasehold Mortgage secures a loan to finance the cost of construction of Capital Improvements
or performance of Capital Repairs, (ii) such second priority Leasehold Mortgage is granted to the
holder of the first priority Leasehold Mortgage, and (iii) the Executive Director of the
Commission consents to such second priority Leasehold Mortgage, which consent may be
granted or withheld in her sole discretion. Promptly after granting any Leasehold Mortgage,
Foundation shall provide Commission with an original of each instrument (including such core
instruments as loan documents, financing statements and amendments thereto, but excluding
documents such as correspondence) creating, effecting and/or executed in connection with such
Leasehold Mortgage, certified by the Leasehold Mortgagee to be a true and correct copy of such
instrument, and a notice containing the name and address of the Leasehold Mortgagee.

(c) Leaschold Mortgagee Right to Notice and Cure. Any Leasehold

Mortgagee with respect to which Commission has received a written notice specifying the name
and address of such Leasehold Mortgagee, shall be given (by personal delivery or by certified
mail, return receipt requested) by Commission a copy of each notice of default by Foundation or
other notice or demand to or upon Foundation, at the same time as and whenever such notice of
default or other notice or demand shall thereafter be given by Commission to Foundation,
addressed to such Leasehold Mortgagee at the address last furnished to Commission. No notice
of a default by Foundation or demand upon Foundation shall be deemed to have been given by
Commission to Foundation unless and until a copy thereof shall have been given to each
Leasehold Mortgagee with respect to which Commission has been notified. Commission will
accept within the periods of time set forth in Section 25(c), performance by any such Leasehold
Mortgagee of any covenant, condition or agreement on Foundation’s part to be performed
hereunder with the same force and effect as though performed by Foundation, and any Leasehold
Mortgagee which performs any covenant, condition or agreement shall be subrogated to any and
all rights of Foundation with respect thereto. Nothing contained in this Lease shall obligate any
Leasehold Mortgagee to cure any default of Foundation under this Lease or constitute an
assumption by any Leasehold Mortgagee of the obligations of Foundation under this Lease.
Notwithstanding anything contained in this Lease to the contrary, in the case of any Event of
Default described in Section 25 that cannot reasonably be cured by the Leasehold Mortgagee
without first obtaining possession and control of the Premises, then the applicable cure period set
forth in Section 25(b) shall be extended by such amount of time as is reasonable to permit the
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Leasehold Mortgagee to obtain possession and control of the Premises and thereafter cure such
Event of Default so long as the Leasehold Mortgagee commences efforts to obtain possession
and control of the Premises within such applicable cure period and thereafter diligently pursues
such efforts to completion and, after obtaining such possession and control, cures the applicable
Event of Default within forty-five (45) days.

(d) Commission Right to Notice and Cure of Leasehold Mortgage Default.
Any Leasehold Mortgage shall require that Commission be given (by personal delivery or by
certified mail, retum receipt requested, addressed to Commission at the address set forth herein
or to such other address as may have been furnished by Commission to such Leasehold
Mortgagee) by the Leasehold Mortgagee a copy of each notice of default by Foundation under
the Leasehold Mortgage, at the same time as and whenever such notice of default be given by the
Leasehold Mortgagee to Foundation. If a notice of default by Foundation is not provided by a
Leasehold Mortgagee to Commission as provided above, such Leasehold Mortgagee shall be
prohibited from foreclosing upon or otherwise exercising its rights and remedies against the
Premises until such notice of default is provided by such Leasehold Mortgagee to Commission as
provided above. Each Leasehold Mortgage shall require the Leasehold Mortgagee to accept
within the time periods set forth in the Leasehold Mortgage for the benefit of Foundation
performance by Commission of any covenant, condition or agreement on Foundation’s part to be
performed under the Leasehold Mortgage with the same force and effect as though performed by
Foundation, and if Commission performs any such covenant, condition or agreement, it shall be
subrogated to any and all rights of Foundation with respect thereto; provided, however, that no
such subrogation shall result in a merger of the respective estates of Foundation and Commission
unless the Leasehold Mortgage - Secured Debt has been paid in full and the Leasehold Mortgage
has been released of record. Nothing contained in this Lease shall obligate Commission to cure
any default of Foundation under any Leasehold Mortgage, or constitute an assumption by
Commission of the obligations of Foundation under any Leasehold Mortgage.

()  Commission Right to Cure After Second Notice. Any Leasehold
Mortgage shall require that if Foundation fails to cure any default under such Leasehold
Mortgage within the time limits set forth therein, the Leasehold Mortgagee shall give written
notice of such failure (an “Uncured Default Notice”) to Commission (by personal delivery or by
certifted mail, return receipt requested, addressed to Commission at the address set forth herein
or to such other address as may have been furnished by Commission to such Leasehold
Mortgagee). If Commission receives an Uncured Default Notice, Commission shall have the
right to cure any default described in that notice, by doing the following:

(1}  Inthe case of a monetary default,

(i) within thirty (30) days after receipt of such Uncured
Default Notice, giving written notice to the Leasehold Mortgagee and
Foundation of Commission’s intent to cure such default (an “Intent to
Cure Notice™), and

(ii)  as soon as reasonably practicable, and in all events within
sixty (60) days after delivering the Intent to Cure Notice, paying all
amounts past-due under such Leasehold Mortgage, including penalties, it
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being agreed that Commission shall diligently pursue funding to pay such
amounts commencing promptly after it delivers the Intent to Cure Notice.

(2)  Inthe case of a nonmonetary default,

(i) within thirty (30) days after receipt of such Uncured
Default Notice, giving an Intent to Cure Notice to the Leasehold
Mortgagee and Foundation, and

(i)  if the default is capable of being cured without possession
of the Premises, curing such default within thirty (30) days after delivering
the Intent to Cure Notice, or

()  (u-if the default is not capable of being cured without possession
of the Premises, curing such default within one hundred twenty (120) days after
delivering the Intent to Cure Notice; provided, however, that if Commission, by
due diligence, cannot recover possession of the Premises and cure such default
within such one hundred twenty (120) day period, then such one hundred twenty
(120) days period shall be extended for such amount of time as is reasonably
required for Commission to recover possession of the Premises and process such
cure to completion; provided that (A) Commission shall commence proceedings
to recover possession of the Premises promptly after delivery of the Intent to Cure
Notice and continuously process the same to completion, and upon recovering
possession of the Premises, shall diligently commence the curing of such default
and continuously process the same to completion, (B) Commission shall cause all
monetary defaults to be cured pursuant to Section 24(e)(1) and thereafter continue
to cause payments to be made with respect to the Leasehold Mortgage - Secured
Debt such that no additional monetary defaults shall occur during the cure period
provided in this Section 24(e)(2)(iii), and (C) in any event, Commission shall
cause the default to be cured within 180 days after delivering the Intent to Cure
Notice.

' Any Leasehold Mortgage shall provide that if Commission cures all defaults
described in an Uncured Default Notice, the Leasehold Mortgagee shall be obligated to permit
Commission to assume the obligations of Foundation under such Leasehold Mortgage.
Commission agrees to execute any documents reasonably requested by any Leasehold
Mortgagee to confirm Commission’s rights and/or obligations under this Section 24(e).

® Leasehold Mortgagee as Holder of Foundation’s Interest. If, after
Commission elects to cure any default by Foundation, as and when provided above,
Commission fails to cure such a default, or if the cure periods set forth in the Lease expire
without cure by either Foundation or Commission, the Leasehold Mortgagee (or any entity
owned and/or controlled by the Leasehold Mortgagee) shall, in addition to all other rights and
remedies afforded to the Leasehold Mortgagee pursuant to the Leasehold Mortgage or otherwise,
have the right to become the legal owner and holder of Foundation’s leasehold interest in the
Premises upon foreclosure of its Mortgage, or as a result an assignment in lieu of foreclosure,
whereupon (but in no event before becoming such legal owner or holder) such Leasehold
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Mortgagee (or any entity owned and/or controlled by the Leasehold Mortgagee) shall
immediately become and remain liable for Foundation’s obligations with respect to the Premises
under this Lease, so long as (but no longer than) such Leasehold Mortgagee (or any entity owned
and/or controlled by the Leasehold Mortgagee) remains the legal owner or holder of
Foundation’s leasehold interest in the Premises.

(g)  Certain Restrictions During Leasehold Mortgage. So long as any
Leasehold Mortgage is in existence, and no default exists hereunder which has not been cured
(by Foundation or any Leasehold Mortgagee) within the period of time provided herein,
Commission shall not accept a surrender of the all or any portion of the Premises or a
termination or modification of this Lease, prior to the expiration of this Lease, without the prior
written consent of all Leasehold Mortgagees (of whom Commission has received prior written
notice). Amy right or remedy which permits Foundation to terminate this Lease shall be
conditioned on the written consent to such termination by all Leasehold Mortgagees.

(h) Lease Modifications for Financing. In the event any Leasehold Mortgagee
requires, as a condition of providing financing, that modifications to this Lease be obtained, and
provided that such modifications do not, in Commission’s sole judgment, unreasonably increase
Commission’s obligations or reduce Commission’s rights under this Lease, then Foundation shall
submit to Commission a written request for amendment to this Lease stating such required
modifications, and Commission may execute such amendment and deliver the same to
Foundation.

(i) Notice of Mortgages. Foundation shall give Commission notice of any
recorded mortgages or liens upon Foundation’s leasehold interest in the Premises in connection
with the financing of the SoccerPlex.

G4) Refinancing. Any refinancing loan secured by a Leasehold Mortgage in
the Premises, which loan will increase the principal amount of the Leasehold Mortgage - Secured
Debt by more than the amount of reasonable transaction costs incurred in connection with such a
refinancing, shall require the prior written consent of Commission, which consent may be
withheld in the sole and absolute subjective discretion of Commission. Any refinancing loan
secured by a Leasehold Mortgage in the Premises which will not increase the principal amount
of the Leasehold Mortgage - Secured Debt by more than the amount of reasonable transactions
costs incurred in connection with such a refinancing, shall require the prior written consent of
Commission which consent shall not be unreasonably withheld, delayed or conditioned and
which consent shall be deemed given unless written notice to the contrary is received by
Foundation within ten (10) Business Days of Commission’s receipt of written notification from
Foundation of Foundation’s intent to refinance, which notification will be accompanied by a
complete set of substantially final loan documents.

25, Default by Foundation.

(@  Events of Default. Any one or more of the following events shall
constitute an “Event of Default” hereunder after t ice a e perj escribed |
: low, such events remain uncured:




(1) If default shall be made in the due and punctual payment of any
Base Annual Rent or Additional Rent payable under this Lease when and as the
same shall become due and payable; or

(2) If Foundation is adjudicated a bankrupt, makes a general
assignment for the benefit of creditors, or takes the benefit of any insolvency act,
or if a permanent receiver or trustee in bankruptcy is appointed for Foundation’s
property and such appointment is not vacated within one hundred twenty (120)
days thereafter; or

3) [Intentionally omitted.]; or

4) If default shall be made by Foundation in the performance of, or in
compliance with, any of the terms, covenants, or conditions of any of the
following sections of this Lease: Section 14, Use of Proceeds from Operation of

jeh shall © Diect 1o the availability o Nd ectlon

ommigsion, Section 2 e ubletting and
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Change of Corporate Structure, or Section 24, Mortgage of Foundation’s Interest
in Indoor Multi-Purpose Facility; or

(©)  -If material default shall be made by Foundation in the
performance of, or in compliance with, any of the other terms, covenants, or
conditions contained in this Lease.

(b) Notice of Default. Upon the occurrence of an-Event-of Detaulione of the
_described in _clause (a) above, Commission shall serve a “Notice of Default” upon
Foundation, which Notice of Default shall provide (i) in the case of an '
described in Section 25(a)(1) or (2), that Foundation shall cure such defaultevent within thirty
(30) days from the date of such Notice of Default, (i) in the case of an Event-of-Defaultevent
described in Section 25(a)(3), that Foundation shall cure such defaultgvent within the applicable
cure period therefor set forth in the Leasehold Mortgage, but not less than thirty (30) days; and
(ii1) in the case of an Event-efBefaultevent described in Section 25(a)(4)-ex, (5)_or {6), that
Foundation shall cure such defauligvent within ninety (90) days from the date of such Notice of
Default; provided, however that if any such Event-of Befaulteveqt (other than the payment of
money) of such nature that it cannot, by due diligence, be cured within such ninety (90) day
period, provided Foundation shall diligently commence the curing of such defaulteygnt within
such ninety (90) day period and continuously process the same to completion, the time period
shall be extended for such amount of time as is reasonably permitted by Commission for
Foundation to process the same to completion and during such period, Commission may not
serve Notice of Termination or exercise any other remedy for such defaultgvent.

(c) Curing of Default.
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(1) Foundation and any Leasehold Mortgagee shall be entitled to the
period of time set forth in Section 25(b) to cure any Event—ef Defaultevent
specified in Section 25(a). Notwithstanding anything contained in this Lease to
the contrary and with respect to Events-ef-Defaultgvents under the Lease which
cannot be cured by the Leasehold Mortgagee (e.g., bankruptcy of Foundation),
Commission shall not terminate the Lease or exercise its other remedies so long
as the Leasehold Mortgagee cures all Events-of Defaultevents that are reasonably
susceptible to being cured within the applicable notice and cure periods provided
therefor.

(d) Commission’s Remedies Other than Termination. In the event that (i}-ea
Event-ef-Default]) ong of the events specified jn Section 25(a) occurs, (32) Commission serves
upon Foundation a Notice of Default, and (i3) within the pertinent time period described in
Section 25(b) or (c), Foundation fails to cure the specified defaultgvent, then (i]) Commission
may (but shall not be obligated to) make such payment or do such act as may be reasonably
necessary to cure such Event-ef-Defaultevent, and charge the amount of the expense thereof to
Foundation, which amount shall be due and payable by Foundation, as Additional Rent, upon
demand, or (#2) Commission may, without terminating this Lease, bring an action in a court of
law for injunctive relief and/or monetary damages suffered as a result of such Event—of
Befaultgvent.

(e) Termination. In the event that ()-anEvent-ef Befeult]) one of the evepts
specified in Section 25(a) occurs, (#2) Commission serves upon Foundation a Notice of Default,
and (#3) within the pertinent time period described in Section 25(b) or (c), Foundation fails to
cure the specified defauktgvent, then Commission may serve a “Notice of Termination”,
terminating this Lease as of a date specified therein, upon Foundation, whereupon the Term of
this Lease shall expire and terminate with the same force and effect as though the date so
specified was the date herein originally fixed as the Lease expiration date, and Commission shall
have the remedies with respect to the Premises set forth in Section 25(g) and the obligations of
Foundation shall be as set forth in Section 25(f). Notwithstanding anything contained in this
Lease to the contrary, Commission agrees not to terminate, or permit the termination of, this
Lease without first providing the Leasehold Mortgagee (or any entity owned or controlled by the
Leasehold Mortgagee and designated by the Leasehold Mortgagee for such purpose and pursuant
to the terms of this Lease) an opportunity to enter into a i . 1551
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applicable-to-the : e --‘Min
accordance with Exhibit-O-to-this-LeaseSection 23(b) herein

H Foundation’s Obligations with Respect to Premises. Upon the termination
of this Lease as described in Section 25(e), Foundation shall quit and peaceably surrender the
Premises within fifteen (15) days after such termination, without any payment by Commission
and without further notice, any notice to quit, notice of intention to re-enter or any other notices

and any institution of legal proceedings being hereby waived.

(&) Commission’s Remedies with Respect to Premises.
have the right and option upon an Evenie auftone of the events speci on_25(a,
and Notice of Termination (as provided in Section 25(e) above) to re-enter the Premises, expel
Foundation and anyone claiming through it, and remove any property therefrom, by process of
law, without being chargeable in any manner with trespass and without prejudice to any
remedies for arrears of rent or breach of covenant. Notwithstanding such re-entry, Foundation
shall remain liable for any accrued rent or damage caused to Commission prior thereto, and
Foundation shall further be liable, as liquidated damages for breach of covenant, to pay
Commission the amount of Base Annual Rent for the unexpired period of this Lease, at times
specified herein for payment, plus court costs and reasonable attorneys’ fees, if any, less such
amounts as Commission receives from others to whom the Premises, or any part thereof, may,
from time to time, be rented. Commission shall have no obligation to mitigate its damages.

26. Default by Commission.

(a) Commission Default. If defaultshall-be-mede—by-Commission ia—the
performance—of—or—in—eemplianeefails to perform, or comply with, any of the other terms,

covenants, or conditions contained in this Lease, and Commission shall fail to cure such
defaultsituation within ninety (90) days afier receipt of written notice thereof from Foundation
(or if such defaultfailure is of such nature that it cannot, by due diligence, be cured within the
such ninety (90) day period, then such longer period of time as is reasonably required for
Commission to process the cure to completion, provided Commission shall diligently commence
the curing of such defaultfailure within such ninety (90) day period and continuously process the
same to completion), then such event shall constitute a “Commission Default” under this Lease.

Commission shall

Betg One o [ eI DCCITIEQ cClion

(b)  Foundation’s Remedies. If a Commission Default shall occur, then (il)
Foundation may (but shall not be obligated to) make such payment or do such act as may be
reasonably necessary to cure such Commission Default, and charge the amount of the expense
thereof to Commission, which amount shal! be due and payable by Commission upon demand, or
(#2) Foundation may, without terminating this Lease, bring an action in a court of law for
injunctive relief and/or monetary damages suffered as a result of such Commission Default.

(c)  Budget Appropriations. Notwithstanding anything to the contrary in this
Section 26, Commission cannot be in default in the performance of or compliance with any of
the terms, conditions, covenants contained in this Lease if funds are not specifically budgeted
and appropriated therefor at the time of the alleged default. Certification by the Secretary-
Treasurer of the Commission that funds are not specifically budgeted and appropriated therefor
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shall be conclusive as to that issue. Commission shall, in accordance with its normal budgetary
procedures, make timely application for, and use reasonable efforts to obtain, budget
appropriations reasonably calculated to provide all funds necessary for Commission’s
performance of and compliance with all of the material terms, conditions and covenants
contained in this Lease.

27. Estoppel Certificates. Commission and Foundation each covenant and agree to
execute, acknowledge, and deliver to the other party hereto (or to any party designated by the
other party hereto), within ten (10) days after any written request by the other party hereto, a
statement in writing certifying:

(a) That this Lease is in full force and effect;

(b)  Whether there have been any amendments or modifications to this Lease
and, if any such amendment or modifications exist, the extent and nature thereof;

() Whether there is any Event of Default under this Lease and, if such an
Event of Default exists, the nature thereof;

(d)  Whether there is any Commission Default under this Lease and, if such a
Commission Default exists, the nature thereof:

(¢)  The date through which Base Annual Rent has been paid; and
(H Any other matter reasonably requested by the other party hereto.

28.  Covenant not to Compete. Except the Indoor Multi-Purpose Facility,
Commission shall not construct or operate, or permit any other party to construct or operate, in
the Park any indoor facility for indoor soccer, basketball, lacrosse, in-line hockey and/or
volleyball during the Lease Term. During the Lease Term, Commission shall not conduct, or
permit any other party to conduct, in any indoor facility in the Park (other than the Indoor Multi-
Purpose Facility) indoor soccer, basketball, lacrosse, in-line hockey and/or volleyball, without
the prior written consent of Foundation, which consent may be granted or withheld in
Foundation’s sole discretion.

20 T | Other Lmposid

29, Taxes and Other Impositions, Notwithstanding any other provision of this
Lease or provision esgf law, rule or regulation, Foundation shall pay and remit when due ail
taxes or other impositions of any kind levied, assessed or otherwise due and payable by, against
or for the Premises subject of this Lease; provided, however, that Foundation shall have the right
to contest the validity and/or amount of any such taxes.

30. Ownership of Park. Commission represents and warrants that it is the owner of
record and the beneficial owner of the Park.

31.  Quiet Enjoyment. Commission warrants that if and so long as Foundation shall
not be in default hereunder, Foundation shall quietly hold, occupy, and enjoy the Premises and
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all rights relating thereto during the Lease Term, without hindrance, ejection, or interference by
Commission or any party claiming by, through or under Commission, subject nevertheless to the
terms and conditions of this Lease.

32. Notices. Any and all notices, requests or other communications hereunder shall
be deemed to have been duly given if in writing and if transmitted by hand delivery or overnight
delivery with receipt therefor, or by registered or certified mail, return receipt requested, and
first-class postage prepaid, to Commission or Foundation at their respective addresses set forth in
Section 1. The foregoing addresses maybe changed by any party by giving notice in accordance
with this Section 32. Notices shall be deemed effective when delivered by hand or ovemight
delivery service, or three (3) business days after mailing. Any notice, request or other
communication shall include a reference to the section of this Lease to which such notice,
request or communication relates and, if any specific time period has been established herein for
action, review and approval, or other response, such time period shall be stated in capital letters.

Foundation shall follow up any request to Commission for consent or approval
with telephonic notice to Commission’s General Counsel that such request has been delivered to
Commission.

33— Recording:

33, Recording. Commission agrees that if so requested by Foundation, Commission
will execute in recordable form for purposes of recordation, at Foundation’s expense, a short
form of lease containing the names and addresses of the parties, the description of the Premises,
the Term of this Lease including the Lease Commencement Date and the expiration date, a
statement regarding the use of the Premises, and such other provisions as either party may
reasonably require. Foundation shall be responsible for all costs, expenses, charges, and taxes in
connection with the recordation of this Lease or a memorandum thereof, If such a short form of
this Lease is recorded, upon the expiration or termination of this Lease, Foundation shall
execute, acknowledge, and deliver to Commission an instrument in writing releasing and
quitclaiming to Commission all right, title, and interest of Foundation in and to the Premises

arising from this Lease or otherwise, all without cost or expense to Commission. Foundation’s
obligations under this Section 33 shall survive the expiration or termination of this Lease.

34. Expiration or Termination of the Lease Term.,

s L s HEWFaY APy

the expiration or earlier termination of the Lease Term, all Park Infrastructure Improvements o
the Premises and all SoccerPlex Improvements (whether such Improvements were constructed
during the Initial Term of the Lease or any Extension Term) shall remain upon and be
surrendered with the Premises and become the property of Commission without cost to
Commission. Foundation shall remove all of its trade fixtures and personal property from the
Premises by the expiration or termination date, and shall repair any damage to the Premises
occasioned by such removal. Foundation’s obligations under this Section 34(a) shall survive the
expiration or termination of this Lease.

D)



(b)  Holding Over. In the event that Foundation shall not immediately
surrender the Premises on the expiration or other termination of this Lease, Foundation shall, by
virtue of the provisions hereof, become a tenant by the month. Such monthly tenancy shall
commence with the first day after the Lease expiration date or other termination of this Lease.
Foundation shall, as a monthly tenant, be subject to all of the terms, conditions, covenants, and
agreements of this Lease. Foundation shall give Commission at least thirty (30) days written
notice of any intention to quit the Premises, and Foundation shall be entitled to thirty (30) days
written notice to quit the Premises; provided, however, that if Foundation is in default hereunder,
Foundation shall not be entitled to any notice to quit, the usual thirty (30) day notice to quit
being hereby expressly waived. Notwithstanding the foregoing provisions of this Section 34(b),
in the event that Foundation shall hold over after the expiration or other termination of this
Lease, if Commission shall desire to regain possession of the Premises promptly on the
expiration or termination date, then at any time prior to Commission’s acceptance of Rent from
Foundation as a monthly tenant hereunder, Commission, at its option, may forthwith re-enter and
take possession of the Premises by any legal process in force in the State of Maryland. In the
event of any such holdover to which Commission objects, Foundation shall be liable to
Commission for any and all damages incurred as a result of such holdover, and shall in addition
pay to Commission the reasonable value of its use of the Premises.

3s. Miscellaneous Provisions.

(a) Consents and Approvals.

(1) By Commission. Whenever consent or approval of the
Commission is required under this Lease, only the Executive Director of the

Commission or_the Director of Parks (or a person designated by the Executive
Director of the Commission_or_the Director of Parks to grant consents and

approvals under this Lease, by written and personally signed notice to
Foundation) may grant such consent or approval, unless the provision requiring
such consent or approval clearly states otherwise.

(2) By Foundation. Whenever consent or approval of Foundation is
required under this Lease, only the President of Foundation (or a person
designated by the President of Foundation to grant consents and approvals under
this Lease, by written and personally signed notice to Commission) may grant
such consent or approval, unless the provision requiring such consent or approval
clearly states otherwise.

(v)  Consents and Approvals Not Unreasonably Withheld. Whenever consent
or approval of the Commission or Foundation is required under this Lease, such consent or
approval shall not be unreasonably withheld, conditioned or delayed, unless the provision
requiring such consent or approval clearly states otherwise.

()  No Broker. Commission and Foundation each represent and warrant to
the other that they have not authorized any broker, agent or finder to act on their behalf, nor do
they have any knowledge of any broker, agent or finder purporting to act on their behalf in
connection with this transaction, and Commission and Foundation each hereby agree to
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indemnify, defend and hold harmless the other from and against any cost, expense, clgim,
liability, or damage resulting from a breach of the representation and warranty contained herein.

(d) Responsibility for Acts of Others. Foundation shall be liable for any
violation of the terms and conditions of this Lease by Foundation, its assignees, licensees,
concessionaires, the assignees of its assignees, or any of their respective agents, employees,
contractors, licensees or invitees. Commission shall be liable for any violation of the terms and
conditions of this Lease by Commission, its agents, employees, contractors or licensees.

(e) Limitation of Commission’s Liability. No member, official,

representative or employee of the Commission shall be personally liable to with respect to any
claim arising out of or related to this Lease.

) Limitation of Foundation’s Liability. No officer, director, shareholder,

representative or employee of Foundation-or-Affiliated Orsanization or member thereof shall be
personally liable to with respect to any claim arising out of or related to this Lease.

() No Partnership. Nothing contained in this Lease shall be deemed or
construed to create a partnership or joint venture of or between Commission and Foundation, or
to create any other relationship between the parties hereto other than that of landlord and tenant.

(h)  Time of the Essence. Time is of the essence with respect to any and all
provisions of this Lease.

(i) Force Majeure. Neither Commission nor Foundation shall be considered
in default of any of its obligations if it is delayed in the performance of such obligations by
causes beyond its control, including but not restricted to, strikes, lockouts, actions of labor
unions, riots, storms, floods, explosions, acts of God or of the public enemy, insurrection, mob
violence, civil commotion, sabotage, malicious mischief, vandalism, inability (notwithstanding
good faith and diligent efforts) to procure, or general shortage of labor, equipment, facilities,
materials, or supplies in the open market, failures of transportation, fires, other casualties,
epidemics, quarantine restrictions, freight embargoes, severe weather, inability (notwithstanding
good faith and diligent efforts) to obtain governmental permits or approvals, or delays of
contractors or subcontractors due to such causes, it being the purpose and intent of this paragraph
that in the event of the occurrence of any such delays, the time or times for the performance of
the covenants, provisions and agreements of this Lease shall be extended for the period of the
delay (including any time reasonably required to recommence performance due to such delay).
The affected party shall use reasonable efforts to remedy with all reasonable dispatch the cause
or causes preventing it from carrying out its agreements. The settlement of strikes, lockouts, and
other industrial disturbances shall be entirely within the discretion of the affected party, and the
affected party shall not be required to make settiement of strikes, lockouts, and other industrial
disturbances by acceding to the demands of the opposing party or parties when such course 18, in
the judgment of the affected party, unfavorable to the affected party. Notwithstanding the above,
(i) Foundation may not rely on its own acts or omissions as grounds for delay in its performance,
and (ii) Commission may not rely on its own acts or omissions as grounds for delay in its
performance.



G) Non-Discrimination. Foundation will not discriminate against any person,
group or organization because of age, sex, race, creed, national origin or disability. Foundation
will take action to ensure that applicants are employed and that employees are treated during
employment without regard to their age, sex, race, creed, national origin or disability.
Foundation shall comply with Commission’s anti-discrimination policy with respect to any
expenditure of public funds. Foundation shall comply with the spirit of Commission’s anti-
discrimination policy with respect to expenditures of Foundation funds.

()  Invalidity of Particular Provisions. If any provisions of this Lease or the
application thereof to any person or circumstances shall to any extent be invalid or
unenforceable, the remainder of this Lease, or the application of such provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and each provision of this Lease shall be valid and be enforced to the fullest extent
permitted by law.

4)] Gender and Number. Masculine, feminine, or neuter pronouns shall be
substituted for one another, and the plural shall be substituted for the singular number, in any
place or places herein in which the context may require such substitution.

(m) Governing Taw. This Lease shall be construed and enforced in
accordance with the laws of Maryland.

(n) Headings. The captions and headings herein are for convenience of
reference only and in no way define or limit the scope or content of this Lease or in any way
affect its provisions.

(o) Counterpart Copies. This Lease may be executed in two or more
counterpart copies, all of which counterparts shall have the same force and effect as if all parties
hereto had executed a single copy of this Lease.

(p) Binding Effect. This Lease shall be binding upon and inure to the benefit
of the parties hereto and their respective legal representatives, executors, administrators,
successors and/or assigns, provided that nothing herein shall be construed to permit a transfer or
assignment expressly prohibited by the provisions of this Lease.

(@)  Entire Lease. This Lease contains the final and entire agreement between
the parties hereto and is intended to be an integration of all prior negotiations and
understandings. Commission, Foundation and their respective representatives and agents shall
not be bound by any terms, conditions, statements, warranties, or representations, oral or written,
not contained herein, unless contained in a modification which meets the criteria of this Section
35(q). No change or modification of this Lease shall be valid unless the same is in writing and
signed by the parties hereto or thereto. No waiver of any of the provisions of this Lease shall be
valid unless the same is in writing and is signed by the party against which it is sought to be
enforced.

) Limitations on Commission Responsibilities _and _ Obligations.
Notwithstanding any other provision of this Lease, all responsibilities and obligations of the
Commission pursuant to this Lease shall be subject to the Commission’s normal operating
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procedures and plans therefor and the Commission’s adopted and approved budget for the
specxﬁc responsnblllty a.nd/or obllgatnon arties g :




IN WITNESS WHEREOQF, the parties hereto have duly executed this Amended and

Restated Ground Lease Agreement &HdeHe&l—as—ef—the-dajLaﬂd—ye&Pﬁﬁ{—set—teﬁh—abevegg_L_g

Attest: COMMISSION:

Maryland-National Capital Park

and Planning Commission

R
BY
Byv: (SEAL)
TRTETY —Cha
Menteomery-County Planning Board
ATTEST:
By SEAL)
Patricia Coljhan Barngy Trudye M:Morgan Johnson;
- er Executive Director
PHllE I'.!m’l;m ; .m’.mml <epital-Park-end
WITNESS/ATTEST:; FOUNDATION:

Maryland Soccer Foundation, Inc.

(SEAL)

Kenneth D. Salomon, President

Date;
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Testimony
Of
Trish Heffelfinger
Executive Director
Maryland Soccer Foundation (MSF)
On March 23, 2006

Good moming and thank you for the opportunity to provide an update on
activities at the Maryland SoccerPlex and Discovery Sports Center; and to enlist your
support for several proposed lease amendments that will enable the Foundation to
provide more games and high quality fields at the SoccerPlex for more Montgomery
County and area children, and enable the Foundation to generate additional revenue
and become more financially self sustaining.

In my testimony today | will present the following:
* Anupdate on activities at the SoccerPlex and Discovery Sports Center.
» Proposed lease amendments and the financial impact to MSF.
* Recent grants from the Hendricks family and Discovery Communications and the
financial impact to MSF and the soccer community.,
« Guidelines and criteria for allocation of games at the SoccerPlex.

Maryland SoccerPlex and Discovery Sports Center Activities

The Maryland SoccerPlex and Discovery Sports Center celebrated its fifth
anniversary in October and December 2005, respectively. The SoccerPlex welcomes
more than 450,000 players, parents, spectators and visitors to the facility annually. Each
year more than 4,100 soccer matches are held on our outdoor soccer fields which
equates to approximately 235 matches per field per year. Despite this level of use, the
SoccerPlex continues to be recognized as a world class facility and as one of, if not, the
top soccer facility in the country.

Basketball and Volieybali

The Discovery Sports Center, at one time the area’s best kept secret, is growing
as a local and regional sports facility. Basketball, in particular, is growing with Maryland
Flames, G.0.Y.A., Urban Youth, Paradigm, and the Adventist Rehabilitation Hospital
Knights Invitational Wheeichair basketball toumament; the Gary Williams, Steve Blake,
Buzzy Breaman and Maryland Nighthawks summer camps; One on One spring and fall
clinics, Maryland Flames weekend fall leagues and our own in-house basketball leagues
in spring and fail. Volleyball fills the Discovery Sports Center every weekend from Mid-
March to Mid May with toumaments sponsered by the Montgomery Viliage Sports
Association and the Chesapeake Regional Volleyball Association.

Soccer Programs

Winter indoor soccer continues to be at approximately 94% capacity from
approximately 4:00 p.m.-midnight on weekdays and 7:00 a.m. to midnight on weekends.
In addition to our in-house soccer programs for 3-8 year olds, we run our own youth and
adult soccer leagues. The facility is available to teams and clubs on a rental basis for
training sessions and soccer development programs. The Damascus Soccer Club and
MS! have held winter development programs at the Discovery Sports Center for the past
two years. In addition to soccer, we have developed a four year relationship with




Champions of Tomorrow, a local sports organization that provides leagues and training
for girls interested in field hockey and lacrosse. ‘

The most challenging time to fill for all recreation facilities is during the day during
the week when children are in school. The two options are either pre-school age groups
or seniors. In 2004, MSF developed its PreKicks soccer program for 3-5 year olds. With
the exploding Germantown population and the 5,000 homes adjacent to the SoccerPlex
the program has become one of our most poputar. This past winter, we expanded the
program to include 6-8 year olds. Known as *Kickers”, the program provides the soccer
development progression for those children who would like to move into recreation
soccer leagues. To date, 1,600 children have participated in the two programs. We will
continue to offer PreKicks and Kickers year round under the Soccer Association of
Montgomery (SAM), the Foundation’s in house soccer program.

In 2006, there are currently only two weekends in August that do not have an
activity on the SoccerPlex fields or inside the Discovery Sports Center.

Soccer continues to account for more than 80% of MSF's revenue from sporting
activities. Although the Foundation has faced operating deficits in the past, we continue
to feel it is important to support programs and organization that support the sport. Since
opening five years ago we have made the facility available at no cost to organizations
such as MSI and the Maryland State Youth Soccer Association that provide continuing
education courses for coachses and referees.

One of the relationships of which we are most proud and committed, is the
TopSoccer adaptive soccer program supported in part by MSI. Each November the
program holds the Meredith Cup TopsFestival for its participants. The event is held ali
day on the SoccerPlex stadium field at no cost. It is a wonderful opportunity for our local
soccer players to come and support and cheer on those who joyfully celebrate the sport.

In fall 2005, MSF established the Soccer Association of Montgomery (SAM) to
ensure that soccer teams, players and parents in Montgomery County would atways
have an open pathway to the SoccerPlex. Funding for SAM is provided by one of the
restricted grants provided by the Hendricks last year. The program will provide soccer
development for 3-7 year olds, a recreation league for 7 years to high school and a
“challenge” ieague for 9-17 year olds who want to progress beyond the recreational
level. In fall 2006, Seneca Sports Association’s 4,300 member soccer program,
headquartered in Germantown, will merge with SAM. Aithough open to all, we envision
that SAM primarily will serve Germantown and the Up County region. Those players who
are in PreKicks and Kickers now will be able to join SAM's recreation league and
continue to play at the SoccerPlex. As SAM grows it will provide an additional source of
revenue to MSF.

Community Activities

Starting in 2003 the Discovery Sports Center became available for rental for non-
sporting activities. Initially we anticipated that we would receive requests for business
conferences, trade shows and exhibitions. While we have scheduled an annual Home
and Fumishings Show, Antique and Collectibles Show, and Watch and Clock Show, the
Sports Center has become a site for more community wide events. In 2005 we hosted
three Indian cuitural festivals and a semi annual Islamic Prayer Service. In 2006 we have



added an Asian Pacific Heritage Festival and are exploring the opportunity to create an
Hispanic Cultural Festival.

The SoccerPlex has been host to the Garmantown Walk for the Homeless for the
past three years. The event is held in the fall and has grown from 75 walkers the first
year to 260 walkers in 2005. The Walk raises funds for two local Germantown
community service organizations.

In 2005, MSF, in partnership with MCPS and the Gazette, sponsored its first
annual College Expo for local high school students, We sold exhibit space to 160
colleges and then paid to transport the students from area high schools during the
school day to meet with prospective coliege admissions staff. In the evening we invited
parents to meet with the colleges and attend several informational seminars. More than
2,000 students and parents attended the one day Expo.

In 2006, MSF was approached by Sue and Perry Mulsteff of Damascus. Their
son, Sean, died in a single car accident at the age of 19. The Mulsteffs wanted to create
something positive from their loss. They wene working with local and state and national
officials to create a defensive driving school for teens, however they needed a location
that had available parking lots. MSF recognized the valus of such a program to the
community and has made one of the SoccerPex lots available during the week for the
Road Safe Teen defensive driving program that will launch this spring.

In addition to the cultural festivals and the College Expo, in 2006 MSF will
sponsor a Kids Expo and a Sports Expo for local residents.

The SoccerPlex continues to host the Kicks Against Breast Cancer intercoliegiate
soccer toumament in April. The toumnament raises money through sponsorships,
admission to games and contributions. MSF contributes pro bono use of the fields. Al
proceeds benefit breast cancer research. :

Although envisioned as a soccer-centric facility in 1998, the SoccerPlex and
Discovery Sports Center has evoived and increasingly become a significant commuinity
asset.



Lease Amendments

Last fall, after five years of operation, the Foundation requestad the Commission
re-examine the Lease Agreement between the two organizations to explore
opportunities to streamline operations, alleviate financial burdens, increase capacity and
enable the Foundation to generate additional revenue. We believe the proposed
amendments will permit the Foundation to operate more cost effectively and better serve
the Community.

In 1998, the operation of a nineteen fisld SoccerPlex was a new and unknown
venture. Many of the restrictions placed in the Lease were in response to concarns
regarding the new operation, traffic and the impact on the surrounding community.
Concurrent with and accelerated by the deveiopment of the SoccerPlex was the
residential development that now totals approximately 5,000 homes adjacent to the
Park. :

Since 2000, the amenities in South Germantown Park have expanded to include
an adventure playground, 36 holes of miniature golf, a splash playground, a golf driving
range and the spectacular new Germantown Swim Center that alone will attract 700,000
visitors annually.

The Foundation has successfully operated the SoccerPlex for five years. We
have been good stewards of the land and good neighbors. We wiil continue to offer
programs that meet the needs of the local soccer community and the broader regional
community.

The requested amendments are as follows:

Field LUsage

Remove restrictions on usage of the fields including:

» field resting requirement (25% of fields must currently rest on soccer league
weekends);

* number of games on league weekends (currently five games per field per day);

» number of games on toumament weekends (currently six games per field per
day);
number of tournaments permitted in a year (currently 10)

* hours of operation (currently 9:00 a.m. to dark on league weekends and 8:00
a.m. to dark on toumament weekends).

Financial impact:

* Use of three rested fields would add $144,000 in annual revenue (10 games/wk x
8 wks x 2 seasons x 3 fields x $300/game). There will be an incremental increase
in maintenance expense of about $15,000 annually.

» Adding a sixth game to each weekend day in Spring and Fall seasons would add
992 games annually and generate $297,800 in net new revenue.

 Similar to league weekends, if one game per day was added to six of our eight
tournaments, it would generate $68,400 (2 games x 19 fislds x 6 tournaments x
$300/game) in new revenue.

* An additional toumament generates $80,000 in fee income plus concession
revenue.
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» The extension of the hours of operation would enable the additional games on
league and tournament weekends as stated above.

in summary, the elimination of the field usage restrictions wouid enable the
Foundation to generate an additional $569,000 in revenue annually. initially the
excess capacity would be used to generate revenue to pay down debt and add to
operating reserves, not to reduce field use fees.

Fields 23 & 24

Fields 23 and 24 were built and financed by the Foundation. The Foundation pays debt
service of approximately $60,000 per year on the two fields and generates
approximately $29,000 in toumnament fee revenue from the two fields. If the maintenance
and management of these fields were transferred to the Foundation, MSF would
generate an additional $96,000 a year in revenue.

MSF requests the Commission transfer the responsibility for management and
maintenance of soccer fields 23 & 24 from Park and Pianning to the Foundation. If
approved the Foundation would work with Commission staff to provide continued usage
by historic users, however the fee would be increased to meet revenue projections.

Expanded Lighting of Fields

In the current lease, MSF has approval to light fields 9, 10, 12, and 13. The Foundation
seeks approval to light fields 14-17 and fields 18, 19, and 20 (Phase 2). The lighting
would be installed by Musco Lighting, which is in the procass of conducting a lighting
metrics study on each field site. The Foundation anticipates lighting approximately six
fields the next two years, On three to four fislds, lighting would oceur in conjunction with
the development of synthetic turf fields. The lighting of fields adds game capacity and
will generate additional revenue,

Expanded Stadium Seating

The seating capacity in the stadium is currently 3,200. During the past five years, the
SoccerPlex has hosted seven DC United matches, a US Olympic team qualifier,
Washington Freedom (women's team) matches, collegiate matches and in 2006 the
SoccerPlex will host the ACC men’s soccer championships. The Foundation would like
to increase the seating capacity to 7,000 in order to attract larger sporting events that will
generate additional revenue.

Additional Improvements
in 2004, the MSF Board appointed a Capital Improvements Plan (CIP) Committee to

study additional improvements to the SoccerPiex. The Committee divided improvements
into two categories: revenue enhancing and product enhancing. Some of the potential
improvements include: naw field development including synthetic turf, lights, additional
storage space, a comfort station, outdoor picnic shelter(s), and concession operation
enhancements. The Foundation requests the authority to proceed with these
improvements when it deems appropriate.

Maintenance Building Rent

The Foundation pays an annual rent on the space its staff occupies in the Maintenance
Building. In 2006, that amount is approximately $40,000 + utilities. The rent escalates
5% annually. MSF rents one office and four “bay” areas for storage of equipment and



materials, and uses common areas such as a kitchen and bathrooms. At the end of the
lease term, the Foundation will pay over $1 miliion in rent. The Foundation requests the
Commission waive the payment of rent and utilities for the Maintenance Building.

Storm Water Management Facilities
The Foundation requests that the responsibility for all storm water management facilities
in South Germantown Park be transferred to the Commission.

Reports
The Foundation is required to provide the Commission with a series of financial and

operational reports at different times of the year. MSF requests that the timing and
content of the reports be reviewed with the Commission’s Secretary-Treasurer to
devslop reports that meet the needs and timetable of both organizations.

Approval/Walver Authority

To ensure that the process is expedited, permit an additional individual to give consents,
if any, required under the Lease. This is of particular interest in the waiver for business-
related activities and non-sporting events that are time sensitive.

Advisory Committee

in 1898 a community advisory committee was established in the lease to provide a
vehicle for the community to provide input on SoccerPlex operations. The Committee
met several times in the early years but there has been significant tumover in the
community members and the Committee has not convened in two years. However, over
the past four years, the Foundation’s Executive Director has been an active participant
on several community based organizations including: a board member of the
Germantown Alliance, a member of the Germantown Chamber of Commerce, the Health
Care Alliance, and the Germantown Leadership Council, ali of which provide regular and
valuable community input.

Since the SoccerPlex is no longer the lone facility in the Park, the Foundation
recommends that the Commission establish a South Germantown Park Advisory Council
that would include representatives from each of the facllities in the Park and be chaired
by the Park Manager. MSF wouid be glad to help organize this effort,

Lease Extension Terms

The lease has an initial term of 25 years and two extension terms of five (5)and 10
years for a total of 40 years. MSF requests that the lease extension terms be removed
and the lease term extended to 40 years from the original 1999 date.

Restat se -
In order to more efficisntly manage the lease, the Foundation requests that after lease
provisions are agreed upon that a new restated lease be created.



Operating Grants
In October 2005, John and Maureen Hendricks provided to MSF grants totaling $6
million.

The grants were carefully structured to:

(1) provide funding to enable MSF to develop debt free fields and programs to generate
revenue that would grow over time;

(2) provide scholarships so that regional youth players are not prevented from playing at
the SoccerPlex due to financial condition or distance:

(3) subsidize soccer league games for area soccer clubs who meet eligibility and
permitting criteria and deadlines established by the grants; and

{4) provide MSF with an operating subsidy to fund operating shortfalls as the new
programs come on line.

The restricted grants are structured as follows:

John and Maureen Hendricks Charitable Foundation:

Total: $3,000,000

¢ Fieid Development fund: $2,000,000*
¢ SAM Soccer Deveicpment fund: $1,000,000
« Scholarships $250,000*
SAM $100,000
MYSTAR Clubs $150,000

*In 2004, as part of the County’s GHAR program, MSF received a matching grant
from the Hendricks in the amount of $533,136 which will be added to the $2,000,000
field development fund.

** To be allocated over 5 years

John and Maureen Hendricks Personal Gift

Total: $3,000,000

» General Operating support $2,480,000
» Club Subsidy Fund 520,000 ($50/game x 2,080 games x 5
years)

The $3,000,000 will bs paid over 10 years in annual gift instaliments of $300,000
($196,000 for operating support and $104,000 club subsidy) to be issued on November
1 each year beginning with November 1, 2005.



Hendricks/Discovery Additional Club Subsidy

Total: $100,000; $50,000 Hendricks + $50,000 Discovery

Funds are to be used to reduce the first 100 games by $100/game for the first 10 youth
soccer clubs to sign a Game Reservation Form.

Field Development

MSF staff and Board are reviewing the financial impact of several options for field
development. However the most significant point to remember is that the development of
these fields is debt-free. Please see attached aerial view of the SoccerPlex.

Option #1 ‘

Develop Phase 2 fields 18, 19, and 20 (outiined in black on the aerial) as synthetic turf
fields with lighting. Like the Commission, the Foundation sees the new synthetic turf as
offering year round play, multi-sport play, and lower maintenance. Turf fields also
provide insurance to tournaments that in inclement weather a number of gamaes will be
played.

The advantages of this option are several and include:

» Synthetic turf with lights on ‘not yet constructed fields' yield the greatest
revenue, approximately $676,800 more annually than natural grass fields
without lights; and $556,800 more annually than natural grass fields with lights.
(See attached chart).

» Maintenance on synthetic turf is estimated to be approximately 40% of the cost
to maintain a natural grass field.

s All revenue is net new revenue.

Option #2
Convert current natural grass fields 15, 16 and 17 (outlined in red on the aernal) to

synthetic turf fields with lighting. This option is not as favorable because:

» By converting three natural grass fields to synthetic you are in effect tearing out
the $1 miflion in improvements made to that field five years ago.

» The net new revenue generated is significantly reduced because you must
account for the revenue you are currently generating on the fields.

« You must construct in winter when the fields are not in use so that there is no
interruption in use of the fields.

Option #3
Convert current natural grass fields 9, 12, and 13 {outlined in yellow on the aerial) to

synthetic turf fields with lighting. Since this is a field conversion, this option presents the
same issues as Option #2.

Since the Department of Permitting Services considers synthetic turf fields to be
impervious, each of these options will have to be reviewed by a civil engineer to
determine the cost of storm water management. In addition Musco Lighting has been
asked to perform lighting metrics on each cluster of fields.
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Soccer Association of Montgomery {SAM)

SAM was created in late fall 2005 to (1) ensure that Montgomery County soccer
teams, players and parents would always have an open pathway to the SoccerPlex, and
(2) to provide an additional revenue stream for MSF. The $1 million grant will be
allocated over five years and will fund soccer program staff, field usage fees, player and
coaching deveiopment staff, instructors and coaches, referees, uniforms, website, online
registration and marketing.

Seneca Sports Association’s soccer program will merge with SAM in fall 2008,
bringing the club's membership to approximately 1,600. Seneca Sports is predominately
populated with Germantown families. We anticipate SAM’s growth will come from
Germantown and the Up County area,

Scholarships

The grant provides $100,000 over five years for programs to help disadvantaged,
disabled or at risk youth. The first programs to be developed with this funding are:

STAARS (Students Training in Athletics and Academics Reaching Success) is a
partnership program between MSF and MCPS and initiated by Counciiman Mike Knapp
to offer an after school soccer and study program for at risk students at the middle
school and high schoo! level in the Germantown area. The pilot program will begin
March 27 and run through May 19. Four high schools and two middie schools will
identify 20 students each who will participate in an after school study program two days
a week and then come to the SoccerPlex for instruction in soccer two days per week.
Transportation will be provided by MCPS. The Foundation will fund the coaching staff.

SportsPlus is a soccer program developed for autistic children. The program will
be a partnership between MSF and Tom and Natalie Liniak who started the program in
2005 but due to lack of facilities and coaching support were not able to grow it. The
program will launch at the SoccerPlex this Spring with a goal of registering 48 children,

In addition to these programs, MSF is working with the Long Branch Athletic
Association (LBAA) to set aside a number of games each season at the SoccerPlex to
provide their soccer teams an opportunity to play on great fields. We were only able to
set aside six games in spring 2006 but hope to increase that number with the field and
game expansion that will come through approval of the proposed lease amendments. In
addition, we will offer several of their teams free entry into MSF's recreation toumament,
the Mid Atlantic Cup in mid June.

Club Subsidy Fund

On March 7, 2008 the foliowing clubs submitted five (5) year agreements to play
leagus games at the SoccarPlex. The clubs are: Bethesda Soccer Club,
DC Stoddert, CYO, Seneca Soccer, Seneca Sports, SAM, Potomac Soccar Asgsociation,
Damascus Soccer Club, and MS!. '



Club Subsidigs

The Hendricks grant provides $52,000 per season for 10 seasons with the foliowing

requirements:

» 350 per game subsidy for 1,040 games per season

+ 10 game minimum reservation per season under contract, however if a ciub only
plays one season (CYO in Fall; FC Frederick in Spring) they will receive the
subsidy for those games in that season.

e Maximum number of games under subsidy for any one club is 400 per season. '
(At present this only affects MSI as they are the only club with more than 400
games in one season (Spring).

* Pergame rate is tied to the term of the agreement based on the published
MY*STAR Rate Card. The longer the term, the lower the rate e.g. 5 years =

$237.50.

Discovery/Hendricks subsidy ($100,000):
« $100 subsidy for first 100 games for first 10 clubs to sign a MYSTAR Reservation

Form

Example:

MSI

5 year reservation

Spring 2006 — 600 games

100 games @ $137.50

300 games @ $237.50

200 games @ $287.50
Total

Savings

unn

H

$13,750

$71,250

$67.500

$142,500 vs $180,000 (600 x$300/game)

$ 37,500 in Spring 2008

In order to meet revenue projections for debt service, operations and maintenance, MSF
needs to receive $300 in per game revenue. The club subsidy is based on a rate of
$287.50. The balance of $12.50 per game must be subsidized by MSF.

The clubs are receiving a subsidy of $50.00 + $12.50 or $62.50 from MSF and the
Hendricks'. In addition, the first 10 clubs will receive a $100 subsidy on their first 100
games from a Hendricks/Discovery grant. In Spring 2008, all clubs with the exception of

MSI are paying only $137.50 per game.
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What are the direct costs associated with a game at the SoccerPlex? The chart below

illustrates the costs:

SoccerPlex Annual Direct Costs

Consumables
Depreciation &
Amortization

Insurance
Maintenance Building
Marketing &
Promotions

Other Expensés
Debt Service
Professional Services
Purchases-Concession
Salaries & benefits
Utilites

Totai Direct
SoccerPlex Costs
Number of Games

Cost per Game

$1,568,219

$

2005

172,854

270,473

58,885
56,581

11,097
76,674
603,875
53,057
57,343
191,087
16,493

4,120
381

%

11.02%

17.25%

3.74%
3.61%

0.71%
4.89%
38.51%
3.38%
3.68%
12.18%
1.05%

The costs associated with a game at the SoccerPlex will continue to increase over the

next five years howsver, 2,080 subsidized games will generate a fixed amount of
revenue each year for the same five years. tn addition, MSF must generate an
additional $26,000 annually to subsidize the clubs fees.

11



Profit
(Loss)
{383 50}
{$46.75)
{83.12}
($1.56)

($1.35)

The cost per game at the SoccerPlex, is based on a two hour block of time. On an hourly
basis the cost is $150. By comparison, the Oiney Boys and Girls Club charges $225 per
game for outside organizations to use their fields for toumament games. The new
Covenant Park soccer facility in Columbia, MD charges $150 per hour for users outside
of their club.

Guidelines and Criteria for Permitting SoccerPlex Fields

The Foundation’s primary revenue generating asset is the games on its fields. In
order to obtain financing, the Lender required the following: a personal guarantee on a
portion of the loan and that the Foundation has sole and complete contro! of its asset in
order to maximize revenue to repay the debt.

Prior to Fall 2005, the allocation of games was done proportionally among the
eight or nine affiliate soccer clubs, pursuant to a document known as the Faimess
Doctrine. This process raised concemn from MSF's lender, auditor and major donor
because it enabled a single soccer organization to have control of 4% of the allocated
games which in tum accounts for 64% of the corresponding MSF field revenue from
those gamas. All parties wamed that this degree of market power, if abused, could
cause the Foundation a significant loss. MSF was strongly urged therefore to diversify
and expand its base of field users.

The MSF Board began to reevaluate the process and criteria for allocating
games. The Board wanted to ensure that more soccer teams and players, including
those that had not had games in the past, had access to the SoccerPlex in the future. in
addition, the State of Maryland contributed significant initial funding for the SoccerPlex
with the understanding and expectation that it would be a regional sports facility, the
Board directed that soccer organizations outside of Montgomeary County be offered the
opportunity for games,

In March 2006, the MSF Board adopted the following guiding principles and
criteria for permitting SoccerPlex fields:

a. Preference is given to organizations that support children from Maryland, with a

majority of games allocated to Montgomery County children, and specifically
those living in the Upper County area.
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b. Diversify income stream by permitting SoccerPlex fields to a broad base of
users, thereby supporting MSF's long-range business plan while offering new
playing opportunities for a greater number of area soccer clubs and
organizations.

c. Allocate sufficient games to Soccer Association of Montgomery(SAM) in order
to (1) create a vital new altemative pathway to the SoccerPlex for County
players, (2) develop a new revenue stream for MSF and (3) comply with the
terms for receipt of the Hendricks’ grants.

d. Establish fees for use of SoccerPlex fiekds in order to achieve a sound and stable
fiscal position. '

e. Aliocate a number of games per season to players and teams who may not
have an opportunity to play at the SoccerPlex due to distance or financial
condition.

f. In faimess to all users and in adherence to the best practices of non-profit
administration, play opportunities will be provided to organizations that follow
established SoccerPlex rules and regulations, honor the terms and conditions of
contracts and meet published deadlines.

g. Games that have been reserved and allocated and then retumed by a club to
MSF, will be offered pro rata based on the game reservation requests first to

clubs whose allocated games for that season are less than their game

reservation request for that season. Any remaining available games will be
offered on a first come first serve basis to all clubs currently under contract with
MSF.

FOR THE 2006 SPRING AND FALL SEASONS

Due to the unforseen failure to secure County approvals of lease amendments to
alleviate capacity constraints in the Spring 2006 season, the game allocation
distributed on Novembar 23, which was predicated on APPROVAL OF the lease
amendments, shall be revised to reduce game allocations, with preference given to
those clubs meeting all MSF reservation deadlines.

Considering the high demand and a shortage of capacity for SoccerPlex games
in the Fall 2006, there shall be a cap of 400 games allocated to any one facility user
in order to fairly accommodate the reservation requests of all historic users, new
users, and the Soccer Association of Montgomery.

Business Plan

In view of the Hendricks grants, the development of the Soccer Association of
Montgomery, projected field development and lease amendments, MSF is in the
process of developing a new business plan with a ten year proforma that will be
shared with the Commission in the next sixty days.
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Conclusion

The Maryland Soccer Foundation, in partnership with MNCPPC, has developed and
managed the world class Maryland SoccerPlex for five years. Through the generous
and committed support of John and Maureen Hendricks and Discovery
Communications, the Foundation will be able to stabilize its financial operations,
develop additional! fields and provide programs for those who have not had access to
the SoccerPlex in the past. In addition, the local soceer clubs will be able to enjoy
games at the SoccerPlex at significantly reduced fees.

On behalf of the Foundation Board, | urge the Planning Board to support our
requested lease amendments. Thank you.
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Expanded plans at SoccerPlex worry its neighbors

Expanded plans at SoccerPlex worry its
neighbors

Wednesday, May 17, 2006

by Melissa A. Chadwick
Staff Writer

Plans for longer hours and more lighted fields are angering some neighbors of the
upcounty SoccerPlex.

Noise, traffic and the light issue all need to be addressed in the proposed amended
lease between Montgomery County and the Maryland Soccer Foundation, residents
who live near the facility in the South Germantown Recreational Park told the
Planning Board Thursday.

Commissioners heard testimony from residents and several soccer club
representatives, who all said that they were displeased with portions of the
renegotiated lease. The board asked planning staff to continue negotiating several
terms, including membership of the foundation’s advisory board and game allocation.

The board is scheduled to vote on the lease at 7 p.m. Thursday. No public testimony
will be heard.

The SoccerPlex is a public-private facility that operates on land leased from the
county. If the board approves the changes the County Council will hold a hearing on
the lease amendments before taking a vote sometime this summer.

The lease changes affect the hours of operation, the number of games allowed and the
development of the next two phases of the soccer complex, including artificial turf
fields and more lighted fields. Currently, games are scheduled from about 9 a.m. to 7
p.m., but the renegotiated lease allows games to be played from 7 a.m. to 11 p.m.

The extended game times and additional lighted fields infuriated a handful of residents
who attended the hearing.

**The front of my house is illuminated when the stadium lights are on,” said Susan
Burdette, who lives at the corner of Schaeffer Road and Burdette Lane. ** The noise
has just become unbearable when they play on the weekends.”

Many residents expressed the same concerns more than five years ago when the
facility was proposed and was being built. :

The amendments to the 40-year-lease come at a time when the facility, which has
struggled financially since opening its 19 premiere fields, seeks to boost revenue
opportunities by expanding play opportunities.

MSF Executive Director Trish Heffelfinger noted that the playing fee **does not even
cover the cost to produce a game on our fields. We have never charged one dollar
more than is required under our lease to cover the cost of debt service, field
maintenance and the operation of the facility.”

SoccerPlex’s financial viability was thrown into the spotlight in late 2005 when six of
the county’s eight soccer clubs initially refused to sign contracts to play there during
the fall season, citing high game fees among other concerns. They eventually played
partial seasons there and by early March 2005, nine clubs had signed five-year
agreements.
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However it was clear Thursday that club representatives were still unhappy with the
outcome of the amended lease, which they first saw May 2. Some urged the board to
add club representatives and a representative from the county’s Department of Park
and Planning to the advisory board, and give founding clubs a use priority.

Bill Hurley, executive director of Damascus Soccer Club, said county clubs,
especially the original clubs that supported the SoccerPlex, shouid be given right of
first refusal on all game allocations. Other clubs, including Montgomery Soccer Inc.
and Washington International Soccer League, agreed.

Other metropolitan area clubs should then be allocated game time.

““We're a largely recreational club,” Hurley told the board. *‘It’s very hard for me to
get third-graders out on the fields to play at 7 o’clock in the moming.”

But some Planning Board members said it shouldn’t be up to the board or the lease to
determine what clubs get which prime games.

*‘It may be when you get the fields built that you aren’t going to have a problem with
game allocation,” planning commissioner Allison Bryant said.

The lease amendments also include loosening field restrictions, such as requiring 25
percent of the fields be rested on weekends and holding only 10 tournaments a year.
Those changes would mean $569,000 in additional revenue each year, Heffelfinger
said.
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